CHAPTER 380
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CHAPTER 380
ECONOMIC DEVELOPMENT INCENTIVE AGREEMENT

This Chapter 380 Economic Development Incentive Agreement ("Agreement™) is entered info as
of Muy 20 , 2012 by and among the CITY OF CORPUS CHRISTI, TEXAS, 4
home rule city f"City"), UPPER PADRE PARTNERS, I..P,, a Texas limited parinership ("Upper Padre
Partners"), and NORTH PADRE WATERPARK HOLDINGS, LTD, a Texas limited partnership
("Operator") and together with Upper Padre Partners, the (“Developer”).

RECITALS

, WHEREAS, the Developer desires to develop SCHLITTERBAHN BEACH COUNTRY as more
particular]y deseribed in the conceptual plan for the project attached hereto as Exhibit “A” (the "Project”
as more particularly defined below), in Corpus Christi, Texas; and

WHEREAS, the City has established a program in accordance with Article III, Section 52-a of
the Texas Constitution and Chapter 380 of the Texas Local Government Code ("Chapter 380") under
which the City has the authority to make loans or grants of public funds for the purposes of promoting
locat economic development and stimulating business and commercial activity within the City; and

WHEREAS, the Corpus Christi City Council has adopted Resolution No. 024 $8¢
authorizing City to make certain economic development grants up to approximately $112,116,878 to
Developer in recognition of, conditioned upon and derived from the positive economic benefits that will
accrue to City through Developer’s development of a waterpark resort project together with certain public
improvements for the benefit of City, at an approximate Capital Investment by Developer of
$552,000,000, all as more particularly described herein on EXHIBIT “A;* and

WHEREAS, the Corpus Christi Business and Job Development Corporation (“Type A
Corporation”) has entered into a separate Business Incentive Agreement with Operator, attached hereto as
EXHIBIT “B,” in which the Type A Corporation agrees to reimburse Operator for the costs of certain
infrastracture improvements related to the Park District only, as authorized by Chapter 501 of the Local
Government Code and approved by the Type A Corporation, in an amount not to exceed Five Million
Dodlars ($5,000,000); and

WHEREAS, the payments to Developer under this Agrecment are exclusively porformance-based
so that no payments will be made to Developer until and unless the Districts or features within the
Districts, as described below, are constructed and operated, resulting in tax revenues frofn each completed
District or feature which then will provide income to the City and the payments to Developer, described
herein.

WHEREAS, Developer cstimates the total Capital Investment in the Project (as defined herein)
will be approximately Five Hundred Fifty Two Million Dollars ($552,000,000), which includes the
following: \

1} approximately Seventy Million Eight Hundred Seventy-Two Thousand Dollars ($70,872,000)

- in Capital Investment for the “Park District,” as defined herein, of the Project, within which

a) “Park District A,” as defined herein, shall not include a golf course and b) “Park District
B,” as defined herein, shall include a golf course; and
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2) approximately One Hundred Eighteen Million Dollars ($118,000,000) in Capital Investment
for the “IslandWalk District,” as defined herein, of the Project; and

3) approximately One Hundred Eighty-Seven Million Three Hundred Forty-Three Thousand
Dollars ($187,343,000) in Capital Investment for the “Resort District,” within which a)
approximately Ninety-Six Million Five Hundred Tighty-Nine Thousand Dollars
($96,589,000) will be invested in “Resort Rentals,” as defined herein, and b) approximately
Ninety Million Seven Hundred Fifty-Four Thousand Dollars ($90,754,000) will be invested
in “Resort Residential,” as defined herein, of the Project; and

4) approximately One Hundred Seventy Five Million Dollars ($175,000,000) in Capital
Investment for the “Marina District,” as defined herein, of the Project,

all as more particularly described herein and in the field notes and metes and bounds attached hereto as
EXHIBIT “C,” provided however that except for the Park District, which will be developed strictly as
defined herein, the features within the IslandWalk District, the Resort District and the Marina District
may be built in a different District than as defined herein, within the Project boundaries; and

WHEREAS, the City has concluded and hereby finds that this Agreement promotes economic
development in the City of Corpus Christi and, as such, meets the requirements under Chapter 380 and
the City's established economic development program, and, further, is in the best interests of the City,
Operator and Developer; and

WHEREAS, the City recognizes the positive economic impact that the Project will bring to the
City through development and diversification of the cconomy, reduction of unemployment and
underemployment through the production of new jobs, the attraction of new businesses, and the additional
tax revenuc generated by the Project for the City; and

WHEREAS, in consideration of the development, construction and building of the Park District,
the IslandWalk, the Resort District and the Mavina District, which will assist in stabilizing the existing
Sales Tax Revenues, Property Tax Revenues and Hotel Occupancy Tax Revenues (as defined herein) to

the City and create approximately 40 full time and 300 part time jobs located at the Project, the City

agrees to use such funds in order to provide the Reimbursement Amount {as defined hercin) to the
Developer directly in the amount described in Article V of this Agreement; and

WHEREAS, to ensure that the benefits the City provides under this Agreement are utilized in a
manner consistent with Axticle ItI, Section 52-a of the Texas Constitution, Chapter 380 and other faw, the
Developer has agreed fo comply with certain conditions to the payment of those benefits;

NOW, THEREFORE, in consideration of the mutual benefits described in this Agreement, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
City, Developer and Operator agree as follows:

ARTICLE 1
REPRESENTATIONS

1.1 Representations of the City, The City hereby represents to the Developer that as of the date hereof

(A) The City is a duly created and existing municipal corporation and home rule municipality of
the State of Texas under the laws of the State of Texas and is duly qualified and authorized to carry on the
governmental functions and operations as contemplated by this Agreement,
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(B) The City has the power, authority and fegal right under the laws of the State of Texas and the
City Charter o enter into and perform this Agreement and the execution, delivery and performance hereof
(1) will not, to the best of its knowledge, violate any applicable judgment, order, law or regulation, and (i)
do not constitute a default under, or result in the creation of any lien, charge, encumbrance or security
interest upon any assets of the City under any agreement or instrument to which the City is a party or by
which the City of its assets may be bound or affected.

(C) This Agreement has been duly authorized, executed and delivered by the City and, constitutes
a legal, valid and binding obligation of the City, enforceable in accordance with its terms except to the
oxtent that (i) the enforceability of such instruments may be limited by bankruptey, reorganization,
insolvency, moratorium or other similar laws of general application in effect from time to time relating to
of affecting the enforcement of creditors' rights and (i) certain equitable remedies inchiding specific
performance may be unavailable.

(D) The execution, delivery and performance of this Agreement by the City do not require the
consent or approval of any person which has not been obtained.

1.2 Representations of the Developer. The Developer hereby represents to the City that as of the date
hereot’

(A) The Developer is duly authorized and existing and in good standing as lmited partnerships
under the laws of the State of Texas, and shall remain in good standing in the State of Texas duting the
Term of this Agreement,

{B) The Developer has the power, authority and legal right to enter into and perform its
obligations set forth in this Agreement, and the execution, delivery and performance hereof, (i) have heen
duly authorized, and will not, to the best of its knowledge, violate any judgment, order, law or regulation
applicable to the Developer or of the provisions of Developer's parinership agreement or instrument to
which Developer is a party or by which it may be bound, and (ii) do not constitute a default under or
result in the creation of, any lien, charge, encumbrance or securily interest upon any assets of the
Developer under any agreement or instrument to which the Developer is a party or by which the
Developer or its assets may be bound or affected.

(€) (1) The Developer agrees to evidence, no later than the date it Commences Construction of
the Waterpark feature of the Park District, which evidence is subject to the administrative approval of the
City or its designee(s), whose approval shall not unreasonably be withheld, sufficient available funds to
perform its obligations under Section 4.1 (B) hercin to Complete the Waterpark feature of the Park
District, at the time it needs to have the funds in order to do so.

(2) The Developer agrees not to Commence Constraction on a major component of any
District (other than the Waterpark feature of the Park District) without evidence, which evidence is
subject to the administrative approval of the City or its designee(s), whose approval shall not
unreasonably be withheld, of sufficient available funds to Complete each said major component, at the
time it needs to have the funds in order to do so.

(D) This Agreement has been duly authorized, executed and delivered and constitutes a legal,
valid and binding obligation of the Developer, enforceable in accordance with its terms except to the
extent that (i) the enforceability of such instruments may be limited by bankruptey, reorganization,
insolveney, moratorium or other similar laws of general application in effoct from time to time relating to
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or affecting the enforcement of creditors' rights and (if) certain equitable remedics including specific
performance may be unavailable.

ARTICLE I
DEFINITIONS

The recitals to this Agreement are hereby incorporated for all purposes. The terms, “Agreement,”
“Chapter 380,” “City,” “Developer,” “Operator,” “Project,” and “Schlitierbahn Beach Country” shall
have the above meanings, and the following words or phrases shall have the following meanings:

2.1 “Act of Default” or “Default” means failure to timely, fully, and completely comply with one or more
requirements, obligations, performance criteria, duties, terms, conditions or warranties, as stated in this
Agreement,

2.2 “Annual Approved Spending Plan” means a detailed plan stating Developer’s proposed use of Hotel
Occupancy Tax revenues to be spent on the Project, accompanied by an opinion by the Texas Attorney
General or other legal opinion, the source of which is agreed upon by Developer and City, confirming that
said Spending Plan complies with the terms of Section 351 of the Texas Tax Code, as it may be amended
from time to time, applicable to the Flotel Occupancy Tax Revenues.

2.3 “Assessed Taxable Value” means the taxable assessed ad valorem tax values sot annually by the
Nueces County Appraisal District with respect to the Property, improvements, and tangible personal
property (with a depreciation schedule of seven (7) years or greater) inchuded in each District of the
Project, including all improvements now or hereafter included therein, but excluding any assessed value
attributable to the Property as of January 1, 2012 and excluding any assessed value attributable to
inventory.

24 “Certificate of Occupancy” shall mean that document entitled "Certificate of Occupancy” (or other
similar title) issued by City upon substantial completion of certain portions of the Project in accordance
with all applicable codes, regulations, and ordinances of City. A Certificato of Occupancy shall not
include a certificate issued in error, mistake or misrepresentation of facts, but shall include any temporary
certificate of occupancy or other document authorizing temporary or conditional oceupancy.

2.5 “Chapter 380 Paymenti(s)” means the amount(s) payable by City to Developer under Article V of this
Agreement, to be paid from Sales Tax Revenue, Property Tax Revenuc, Hotel Ocoupancy Tax Revenue
and Construction Sales Tax Revenue from local construction suppliers only,

2.6 “Commence Construction” means (i) to comtmence the wotk of constructing the improvements or
features with all approvals thereof required by applicable governmental authoritics obtained as flecessary;
(ii) a notice to proceed has been issueid to the contractor; (iii) onsite construction of the site development
componentis (such as drainage, extensive grading or utilities) is underway and being pursued; and @iv)
sufficient available funds are evidenced as required in Section 1.2 {C) herein.

2.7 “Completion™ means, to any other major component or feature of the Project, to any jmprovement or
feature as to which Commence Construction has oceurred, (i) substantial completion of said particular
structure in accordance with the terms of this Agreement and the plans and specifications therefor, (ii)
issuance of Certificates of Occupancy for the improvements or features for which Certificates of
Occupancy may be issued, and (iii) the improvement or feature is Open for Business.

2.8 “Compliance” means timely, fully and completely performing or meeting each and every term,
requirement, obligation, performance criteria, duty, condition or warranty as stated in this Agreement.

Page 5 of 26
Schlitterbahn 380; CPY 5-18.12



2.9 “Congstruction Sales and Use Tax Revenues” means the locally paid portion of sales and/or use tax
revenues paid to the City by the Texas State Comptroller as the result of purchases of taxable items in
connection with the construction of an improvement or feature of a District of the Project during the term
of the Agreement, with a goal 1o use suppliers and providers local to Corpus Christi.

2.10 “Continuously Operate” means (i) seasonal operation of the Waterpark in accordance with the
standards of opetation of comparable facilities, without interruption for any reason other than Down
Times and (ii) possession of all personal property and inventory necessary for the operation of the
Waterpark in accordance with the standard of operation of comparable facilities.

2.11 “Development Fees” means any and all fees imposed by City upon Developer (including but not
limited to Developer’s affiliates, assigns, successors, related parties, contractors and subconiractors) in
any way related to Developer's platting, zoning, permitting, designing, building, constructing or
developing the Project. Development Fees shall include but not be limited to permitting/approval fees,
inspection fees and supervision fees.

2.12 “District(s)” means, collectively or individually, as used in context herein, the Park District, the
Island Walk District, the Resort District and the Marina District.

2.13 *Down Times” means temporacy cessation of operation of all or substantially all of a facility for, and
only for, limited periods of time for the limited purpose of, and only for the limited purpose of, one or

- more of the following circumstances for the applicable period specified below:

(2) during the period following any fire or other casualty or condemnation or other exercise by a
governmental authority of the power of eminent domain, to the extent, and only 1o the extent, necessary to
adjust the claim and take other actions related to the repair and restoration of the facility;

(b) as a resull of such commercially roasonable interruptions for repairs, remodeling or installation of
new equipment as are incidental to the normal operation of the facility afier notice to the City with regard
thereto;

(¢) during any period required by applicable law, to the extent, and only to the extent, that the necessity of
compliance is not the resuit of Developer's failyre to timely fulfill its obligations under this Agreement;

(d) in keeping with the standard hours and days of operation of comparable facilities taking into account
the seasonal nature of the Project and the fact that operation of pottions of the Project are subject to
weather conditions; or

(e) during any period of Force Majeure or during any period Developer, Operator or any other operator of
any element of the Project reasonably deems it is socially irresponsible to operate all or part of the
facilities due to circumstances which are not Force Majeure but under which 2 socially responsible
operator would temporarily curtail or cease operations, such as if a porvasive flu or other communicable
illness were present or threatened; provided, however, that doring the Down Times described in clauses
(a) through (e) above, Developer and Operator shall (i) use their commercially reasonable efforts to

‘minimize the disruption of such Down Time and (ii) use their commercially reasonable efforts to

minimize the disruption fo the areas of the facility which remain open to the public, if any, and the
services, aesthetic appearances and public and guest access to and in such portions of the facility.

2.14 “Effective Daie” means the first date by which this Agreement has been signed by all of the partics
hereto.
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2.15 “Federal Bankiuptcy Code” means Title 11, United States Code, as amended, and any successor
statute,

2.16 “Fiscal Year” shall mean the twelve consecutive month period designated by the City as its fiscal
year. As of the date of this Agreement, the City's fiscal year commences on August 1 and ends on the next
succeeding July 31.

2,17 “Force Majeure” means any act that (a) materially and adversely affects the affected Party's ability to
perform the relevant obligations under this Agreement or delays such affected Party's ability to do so, (b)
is beyond the reasonable control of the affected Party, (¢) is not due to the affected Party's negligence or
willful misconduct and (d) could not be avoided by the Party who suffers it by the exercise of
commercially reasonable efforts (provided that such commercially reasonable cfforts shall not require
such Party to expend a material amount of money to avoid the aot giving rise to a Force Majeure). Subject
to the satisfaction of the conditions set forth in (a) through (d) above, Force Majeure shall include but not
be limited to: (i) natural phenomena, such as storms, floods, lightning and earthquakes; (ii) wars, civil
disturbances, revolts, insurrections, terrorism, sabotage and threats of sabotage or terrorism; (ifi)
transportation disruption, whether by ocean, rail, land or air; (iv) strikes or other labor disputes that ase
not due to the breach of any labor agreement by the affected Party; (v) fires; (vi) the unavailability of
necessary and essential equipment and supplies; (vii) a breach by the City of this Agrecment or any other
actions, omissions of or delays by a Governmental Authority (including the actions of City in its capacity
as a Governmental Authotity) that were not voluntarily induced or promoted by the affected Party, or
brought about by the breach or noncompliance by the affected Party of its obligations under this
Agreeméht of dny applicable law; and (viii) failure of the other Patty fo perform any of its obligations
under this Agreement within the time or by the date required pursvant to the terms of this Agreement for
the performance thereof, provided, however, that under no circumstances shall Force Majeure include any
of the following events: (A) economic hardship; (B) changes in market condition; or {C) weather
conditions which could be anticipated by experienced contractors operating at the relevant location and
exercising commercially reasonable business judgment. o

2,18 “Hotel” means one or two hotels rated by Smith Travel Research in a category at or above
"Midscale," provided, however, that if Smith Travel Research shall ne longer publish United States hotel
ratings, a rating publication mutually agrecable to City and Developer shall be substituted.

2.19 “Hotel Occupancy Tax Revenues” means the seven percent (7%) Hotel Occupancy Tax revenues
derived from the operation by Developer, other person or entily of a completed feature of a District of the
Project for the Term of the Agreement received by City from the imposition by City of a municipal sales
and vse tax on the price paid for use or possession of rooms in a hotel or other transient lodging
accommodations at a rate of seven percent (7%) pursuant to Chapter 351, Texas Tax Code, as it may be
amended from time fo time, or any successor statute but does not mean the additional two percent (2%)
collected for certain other properties not related to the Project.

2.20 “Insolvent” means failure to timely pay dobts in the ordinary couise of business or failure to pay ail
debts when and as they become due, or insotvent within the meaning of the Federal Bankruptey Code.

2.21 “IslandWalk District” means an approximaiely 94.628 acre recreational mixed-use area that may
include additional theme-style designed lodging similar to Treebaus lodging, related indoor and outdoor
Resoit Retail, restaurant space and which may include one or more Hotels;

2.22 “Licensing Agreement” has the meaning assigned to such term in Article IV.
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2.23 “Management Agreement” has the meaning assigned to such term in Article IV.

2.24 “Marina District” means an approximately 91.587 acre marina area and associated water and which
may iniclude one or more Hotels.

2.25 "Maximum City Commitment” shall mean the largest commitment due by the City to the Developer
as determined in Article V.

2.26 “Open for Business” means open for full-time business operations with products and/or services that
are necessary for Continuous Operation of the Waterpark,

2.27 “Park District” means (1) “Park District A:” the part of the Park District that does not include a golf
course and from which tax revenues may be generated as stated herzin that will be included in the
computation of the Reimbursement Amount (as defined herein) to be paid to Developer as stated herein
and on which said Reimbursement Amounts can be spent by Developer as stated herein; together with (2)
“Park District B:” the part of the Park District that includes a golf course and from which tax revenues
shall not be generated as stated herein for purposes of computation of the Reimbursement Amount to be
paid to Developer as stated hetein and on which said Reimbursement Amounts can be spent by Developer
as stated herein.

2.28 “Property Tax Revenues” means the M&O portion only of the City ad valorem taxes attributable to a
completed feature of a Disirict of the Project for the Term of the Agreement and collected by the City in
each Fiscal Year,

2.29 “Reimbursement Amount” shall mean the portion of the Property Tax Revenues, Sales Tax
Revenues, Hotel Occupancy Tax Revenues and Construction Sales Tax Revenues (from local
construction suppliers only) that the City agrees to pay to the Developer during the Term of the
Agreement, but limited to the maximum City Commitment as stated herein, if the Developer satisfies the
conditions thereto stated in this Agreement. The Reimbursement Amount shall not include any: 1) sales
and use taxes received by the City for crime control and prevention or pursuant to Sections 4A or 4B of
the Development Corporation Act; and ii) wtilities revenues and other fees collected by the City from the

Project.

2,30 “Reimbutsement Account” shall mean the special account created by the City as described in Article
V of this Agreement.

231 “Resort District” means the approximately 231.899 acre area of the Project that includes both
“Resort Lodging” and residential units.

2.32 “Resort Lodging” means any lodging unit, rented for less than thirty (30) days at one time, that
generates Iotel Occupancy Tax Revenues for the City.

2.33 “Resort Retail” means the sale of goods and services by retailers of varying types each of whose site
square footage shall not exceed 20,000 square feet, an exception to which may be made subject to
approval by the City Manager or designee.

2.34 “Resort Residential” means any residential vnit that does not generate otel Occupancy Tax
Revenues for the City and from which Property Tax Revenues shall not be generated as stated herein for
purposes of computation of the Reimbursement Amount to be paid to Developer as stated herein. -
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2.35 “Sales Tax Revenues” means all revenues attributable to a completed feature of a District of the
Project for the Term of the Agteement and collected by City from the imposition by City of a municipal
sales and usc tax at a rate of one percent (1%) pursuant to Section 321.101(a) and Section 321.103, Texas
Tax Code, as amended, or any successor statute; provided, however, that if City ever elects to impose a
sales and use tax af a rate other than one percent, then, instead of being based on a sales and use tax at a
rate of 1%, Sales Tax Revenues shall be computed on the actual sales and use tax rate imposed by the
City. If the sales and use tax of the City are wholly or partially replaced by the City, then revenues from
the replacement tax will be included with sales and use tax revenues received by the City to determine the
Sales Tax Revenues received by the City for purposes of calculating Sales Tax Revenues under this
Agreement.

2.36 “Schlitterbahn Waterpark™ or “Waterpark” means an approximately 75.119 acre waterpark resort
that will be built in phases over a period of several years, whose initial components will feature a
minimum capacity of three thousand (3,000) simultaneous visitors, with future phases increasing the
capacily based on demonstrated demand. The Waterpark will be based on the "Transportainment” model
in place at each of the other Schlitterbahin Waterparks in which multiple entertainment clements and rides
are integrated with each other, typically featuring tube chutes, momentum rivers, torrent rivers, slides,
pools and aquaveyors (all based on proprietary technologies and patents). Other clements of the
Waterpark include, but are not limited to, heated pools, children pools and play areas, and support arcas
such as food and beverage, dressing ateas, shade structures, gift shops, admission areas and parking areas.
The Waterpark also may include a hotel or theme-style designed lodging conmsistent with but not
specifically limited to the Treebaus lodging located at Schlitterbahn New Braunfels or other theme-styic
designed lodging that may be developed by Developer. The mix of rides and atfractions, and the
integration of ride technology, of the Waterpark will be similar to other Schlitterbahn Waterparks.

2,37 “Term” means the period defined in Article I of this Agreement.

2.38 “Irechaus” means theme-style designed lodging consistent with but not specifically limited to the
Treehaus lodging located at Schiitterbahn New Braunfels or other theme-style designed lodging that may
be developed by Developer.

2.39 “TRZ” means the Reinvestment Zone Number Two, City of Corpus Christi, Texas adopted
November 14, 2000 by City Ordinance No. 024270,

2.40 “Type A Business Incentive Agreement” means an agreement between Developer and Operator and
the Corpus Christi Business and Job Development Corporation (“Type A Corporation”) in which the
Type A Corporation agrees to reimburse Operator for the costs of certain infrastructure improvements
related to the Schlitterbahn Waterpark part of the Project only, authorized by Chapter 501 of the Local
Government Code and approved by the Type A Corporation in an amount not to exceed Five Million
Dollars ($5,000,000).

ARTICLE IIX
TERM

The term of this Agreement (the “Term”) will begin on the Effective Date and will terminate
upon the first to oceur of (a) Twenty Five (25) full calendar years after the Effective Date; (b) payment in
full from City to Developer of the entire City Commitment contemplated herein; or (¢) termination as
provided for herein,
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ARTICLE 1V

DEVELOPER REQUIREMENTS

4.1 Development of Districts, If the Developer performs the following requirements, pertaining to a
Distriot, City agrees to pay the Chapter 380 Payments as stated in this Agreement with respect to said
District:

(A) If Developer achieves Completion of the Waterpark within the time frame described below,
subject to extension for Force Majeure and delay due to meeting governmental environmental compliance
requirements, Developer shall receive the Chapter 380 Payments as stated herein. Should Developer fail
to achieve Completion of the Waterpark within this time frame Developer shall forfeit all Chapter 380
Payments and this Agreement shall terminate.

(B) Developer must Commence Construction of the Walerpark feature of the Park District no
later than nine (9) months after the Effective Date of this Agreement, subject to extension upon approval
by the City Manager or designee, and must reach Completion of the Waterpark no later than Twenty Four
{24) months after it Commences Construction, subject to extension upon approval by the City Manager or
designee. Notwithstanding the foregoing, this Section 4.1 (B) is subject to whole or partial exception
only if approved by Resolution of the Corpus Chuisti City Council.

(C) The Developer shall pay, or cause third parties to pay, its engineering, planning, accounting,
architectural, legal fees and expenses, survey, testing, laboratory costs, license fees, land clearing and

. grading costs, advertising and other bidding costs, amounts due under construction contracts, costs of

labor and material, insurance premiums, interest, carry cost, financing fees and other costs and expenses
incurred in connection with the construction of Developer improvements and features in a District,

(D} If requested by the City, the Developer must reasonably assist the City in the preparation of
any documentation necessary to enable the City to prepare and obtain approval of any of the documents
or actions required of the City to perform any of its obligations under this Agreement. The City shall not
be responsible for any of such costs out of its current revenues or other sources, except in accordance with
payment of Chapter 380 Payments to the Developer as provided in this Agreement.

(B} Upon Completion of the Project and during the term of this Agreement, the Developer shall
maintain the property, improvements and premises in a commercially reasonable manner, comparable to
the maintenance of similar establishments, and minimize Down Times.

(F) Developer may spend Chapter 380 Payments received as Reimbursement Amounis or in
satisfaction of other City Commitment on improvements or other lawful uses only within the Project
boundaries.

4.2 Operational Requirement. During the Term following Completion of a Schlitterbahn Waterpark in the
Park District, a Schlitterbahn Waterpark must be Continuously Operated in the Park District, subject to
Force Majoure. If a Schlitterbabn Waterpark once in operation is not Continuously Operated during any
calendar year, subject to Force Majeure, then upon wiitten notice thereof being given to Developer by the
City and the failure of Developer, within sixty (60) days afler the city gives said notice, to commenece
Continuous Operation of the Schlitterbahn Waterpark, Developer shall not be entitled to any Chapter 380
Payments for the remainder of the Term unless Developer obtains a Variance under Section 13.15 herein.

4,3 Trade name and Related Matters. Prior to when Developer Commences Construction of the Park
District, (and as a condition precedent to such being decmed to have oceurred), Developer shall enter into
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a management agreement (the “Management Agreement”™) and a licensing agreement (the “Licensing
Agreement™) with the Operator.

4.4 Licensing. The Licensing Agreement will provide that (i) Developer and its successors will have a
license to use the “Schlitterbahn” name in connection with the Waterpark for the entire Term of this
Agreement, subject to compliance with the terms and conditions of the Licensing Agreement and (if)
Developer and its snccessors will have the right for the entire Term of this Agreement to purchase rides
that use the most current patented ride technology and trade secret technology developed by Operator or
its affiliates (or such other entity which supplies the majority of the rides to Schlitterbahn waterparks even
if such entity is not an affiliate of Operator) that is available from time to time fo all other waterparks
operating under the “Schlitterbahn” name (and once purchased, Developer and its successors retains the
rights to use such equipment regardless of the existence of the Management Agreement or Licensing
Agreement). If, prior to the expiration of the Term of this Agreement, (i) the Licensing Agreement is
terminated or expires for any reason or (1i) Developer is no longer permitied to use the “Schliitterbahn”
name or technology in connection with the Waterpark, then upon written notice thereof being given fo
Developer by the City and the failure of Developer, within sixty (60) days after the city gives said notice,
to re-cstablish its right to use the “Sehlitterbahn name” or technology in connection with the Waterpark,
Developer shall not be entitled to any Chapter 380 Payments for the remainder of the Term unless
Developer obtains a Variance under Section 13.15 herein.

4.5 Management. The Management Agreement will provide that (i) Developer and Operator will include
the terms “Schlitterbahn® and “Corpus Christi” in the signage and promotional materials pertaining to the
Waterpark so long as the Licensing Agreement is in full force and effect and (i) the Operator will operate
the Waterpark and will, among other things, provide the employees and the expertise and management
required for such operation. If the Management Agreement is terminated or expires during the Term of
this Agreement or if the Henry family ceases to control the operations and policies of the Operator during
the Term of this Agreement, City shall have the right to approve the replacement operator or the
replacement party who does so control the operations and policies of the Operator, as applicable, provided
in all events City shall exercise its approval right in a reasonable manner, If City and Developer are not
able to agree on a replacement operator or a replacement control party for Operator within sixty (60) days
following the recommendation of Developer or Operator, as applicable, Developer may proceed to retain
the replacement operator or Opetator may transfer control to the replacement control party, as applicable,
but City may elect to suspend payment of any further Chapter 380 Payments for the Park District and any
expansion of the Park District until such time as Developer demonstrates to City that (i) the attendance at
the Waterpark for a twelve (12) month period, while operated by the replacement operator or by Operator
with a replacement control party, is 80% of or greater than the average attendance at the Waterpark
achieved by the Operator during the thirty-six (36) month period prior to said suspension and (ii} the
Waterpark is operated and maintained to the same standards of operation, maintenance and aesthetics as
the Schlitterbahn waterparks in South Padre Island, Texas and Kansas City, Kansas, including with
respect to safety. The sum of any said suspended Chaptor 380 Payments shall be paid to Developer upon
demonstration that the replacement operator has met the requirements set out in (i) and (i) herein. A
replacement operator or replacement control party for Operator shall, at a minimum, have an executive
management team which controls the operations and policies of the replacement opesator or be a
replacement conirol party that includes persons who have significant experience operating waterparks,
amusement parks or resorts with destination water or amusement-related amenities, in each case, which
waterparks, amusement parks or resorts with destination water or amwsement-related amenities have a
capacity to service in excess of 3,000 simultaneous visitors.

4.6 Height Restriction. No Waterpark play featore in the Park District shall exceed a completed height of
Sixty (60) feet unless the Corpus Christi City Council passes a Resolution approving an exception to this
height restriction. If a Waterpark play feature built by Developer in the Park District exceeds this Sixty
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(60) foot height restriction, and no exception to this restriction is approved by the Corpus Christi City
Council as stated herein, then Developer will be in Default under this Agresment and BDeveloper will have
the opportunity to cure the Default as sef out in Section 11.1 herein and City will be entitled to exercise its
remedics as set out in Section 11.1 herein. Additionally, if a Waterpark play feature built by Developer in
the Park District exceeds this Sixty (60) foot height restriction, and no exception to this restriction is
approved by the Corpus Christi City Council as stated in this Section, Developer may seek a Variance
under Section 13.15 herein. If a Waterpark play feature built by Developer in the Park Disirict exceeds
this Sixty (60) foot height restriction and no exception to this restriction is approved by the Corpus Christi
City Council as stated in this Section, Developer fails or refuses to timely cure under Section 11.1 herein,
and no extension to cure is approved by the Corpus Christi City Council under Section 11,1 herein, and
no Variance is granted or approved by the Corpus Christi City Council under Section 13.15 herein, then
this Agreemient shall terminate, all right by Developer to receive Chapter 380 Payments shall cease and
Developer shall be required to refund the City any Chapter 380 Payments previously paid to it by the City
prior to the date Developer received written notice by the City of such Default,

4.7 Required Buffer Zone. A buffer area no less than four hundred (400) feet wide shall be preserved and
maijntained for the Term of this Agreement between any vertical Waterpark play feature taller than the
maximum height of a standard two story residence, as defined in the Corpus Christi Unified Development
Code, and any platted single family residential lot existing of record on the Effective Date of this
Agreement,

4.8 Utilization of Local Contractors and Suppliers. Developer agrees lo exercise reasonable efforts in
utilizing local contractors and suppliers in the construction of the Project, except where not reasonably
possible to do so without added expense, substantial inconvenience, or sacrifice in operating efficiency in
the normal course of business, with a goal of 50% of the total dollar amount of ail construction contracts
and supply agreements for elements that are not owner-provided or owner affiliate-provided being paid to
local contractors and suppliers. For the purposes of this section, the term “local” as used to describe
manufacturers, suppliers, contractors, and labor includes firms, businesses, and persons who reside in or
maintain an office within a 50-mile radius of Nueces County. This goal shall apply to the total amount of
all construction contracts and supply agreements made by the Developer in connection with the
construction of the Project for elements that are not owner-provided or owner affiliate-provided. The
Parties acknowledge that some construction and supply agreements will be controlled by particular
tenants of the Developer and not under the control of the Developer, The Developer agrees to encourage
such third parties to adopt a comparable goal of 50% of their construction costs, but the City
acknowledges that Developer has no legal authority in connection with such third-party contracting. The
Developer agiees, duting the construction of the Project and for four years after Completion, to maintain
written records documenting the efforts of the Developer to comply with the Local Requiremont, pursuant
to Article X herein,

(A) Developer agrees to exercise reasonable efforts in utilizing contractors and suppliers that are
determined to be disadventaged business enterprises, including minority business enterprisos women-
owned business enterprises and historically-underutilized business enterprises, in the construction of
elements of the Project that ave not owner-provided or owner affiliate-provided. In order to qualify as a
business enterprise under this provision, the fitm must be certified by the City, the Regional
Transportation Authority or another governmental entity in the jurisdiction of the home office of the
business as complying with state or federal standards for qualification as such an enterprise. The
Developer agrees to a goal of 30% of the total dollar amount of all construction contracts and supply
agreements, for elements of the Project that are not owner-provided or owner affiliate-provided, being
paid to disadvantaged business enterprises, with a priority made for disadvantaged business enterprises
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which arc local. The Developer agrees, during the construction of the Project and for four years after
Completion, to maintain written records documenting the efforts of the Developer to comply with the
DBE Requirement, pursuant to Article X herein.

(B) For the purposes of this section, the term “local” as used to describe contractors and suppliers
that are determined to be disadvantaged business enterprises, including minority business enterprises
women-owned business enterprises and historically-underutilized business enterprises includes firms,
businesses, and persons who reside in or maintain an office within a 50-mile radius of Nueces County.
This goal shall apply to the total amount of all construction contracts and supply agreements for elements
that are not owner-provided or owner affiliate-provided made by the Developer in connection with the
construction of the Project. The parties acknowledge that some construction and supply agreements will
be controlled by particular tenants of the Developer and not under the control of the Developer, The
Developer agrees to encourage such third parties to adopt a comparable goal of 30% of their construction
costs, but the City acknowledges that Developer has no legal authority in connection with such third-party
contracting.

4.10 Compliance with City Standards. Developer acknowledges that, unless specifically otherwise
provided in this Agreement, development of the Project must comply with all applicable City codes and
ordinances. For any development requirements not covered in this Section or in the remainder of the
Agreement, the applicable City code and ordinance provisions shall control,

4.11 Resort Rentals Ownership. Resort Rental properties may be owned by Developer, another person or
entity for rentals by customers of less than thirty (30) days at a time. Hotel Occupancy Tax Revenues and
the M&O portion of Property Tax Revenues gencrated by Completed Resort Rental properties owned by
Developer, another person or entity and rented as stated herein are eligible for the Chapter 380 Payments
to Developer as stated herein.  Hotel Occupancy Tax Revenues, but not any Property Tax Revenues,
generated by Completed Resort Rental properties owned by persons other than Developer and rented as
stated herein are eligible for the Chapter 380 Payments to Developer as stated herein.

ARTICLEV
PROJECT FINANCING AND FUNDING

5.1 Project Financing; Reimbursement Account / Reimbursement Amount. The City hereby covenants
and agrees upon the Effective Daie of this Agreement to create a special account (the “Reimbursement
Account”} for the bencfit of the Developer for the purpose of paying the Reimbursement Amount, The
City shall fund the Reimbursement Account through the Term of this Agreement from the following
sources and in the following manner: i) with respect to the portion of the Reimbursement Amount
caleulated based on the M&O portion only of the Property Tax Revenues, the City shall anuusally fund the
Reimbursement Account from the M&O portion only of the Property Tax Revenues collected from the
Districts within the Project boundaries for the Term of this Agreement; ii) with respect to the portion of
the Reimbursement Amount calculated based on the Sales Tax Revenues, the City shall timely fund the
Reimbursement Account in an amount equal to the Sales Tax Revenues from the Sales Tax Revenues
collected from the Districts within the Praject boundaties for the Terin of this Agresment; iii) with respect
to the portion of the Reimbursement Amount calculated based on the Hotel Occupancy Tax Revenues, the
City shall timely fund the Reimbursement Account in an amount equal to the Hotel Ocoupancy Tax
Revenues from the Hotel Oceupancy Tax Revenues collected from the Districts within the Project
boundaries for the Term of this Agreement; and iv) with respect to the portion of the Reimbursement
Amount calculated based on the Construction Sales Tax Revenues, the City shall timely fund the
Reimbursement Account in an amount equal to the Construction Sales Tax Revenues from the
Construction Sales Tax Revenues collected from the Districts within the Project boundaries for the Term
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of this Agresment. The City shall establish a separate bank account for Reimbursement. This bank
account shall always remain unencumbered by the City and segregated fiom all other funds of the City.

5.2 City Commitment,

(A) Pursuant to its authority under Chapter 380, the City hereby agrees to pay the Reimbursement
Amount to the Developer. It is intended by the parties that the Reimbursement Amount will be paid by
the City solely out of the Reimbursement Account and used to make Chapter 380 Payments to the
Developer as provided in this Agreement (the “City Commitment”), The City Commitment will
commence upon Completion and will continue through and until the Reimbursement Amount has been
paid. The City agrees that it will pay the Reimbursement Amount during the term of this Agreement, as
an unconditional obligation of the City (but solely from the Reimbursement Account), if the Project is
Commenced and Completed as required herein and generates the Reimbursement Amount.

(B) The Parties agree that the maximum City Commitmeni per District shall be as stated in
Section 5.3 herein, and such obligation on behalf of the City will be limited solely to the funds deposited
into the Reimbursement Account pursuant to this Agreement. Upon such time as the City has paid the
maximum City Commitment per District in full, the City shall have no further obligation under this
Agreement for that District,

(C) Sales Tax Revenues. During the Term of this Agreement, the Cify shall determine semi-
annually the amount of the Sales Tax Revenues attributable to features of each District within the Project
boundaries completed during the Term of this Apreement from information provided by the State
Comptroller and in cooperation with the Developer and the State Comptroller. The City and Developer
agree lo cooperale in any way necessary to teceive information from the Comptroller necessary to
determine said Sales Tax Revenue, including the filing or submittal of any forms or letters gecessary to
determine the incidence of local sales and use taxes. The City hereby agrees to deposit timely from
available funds in the City’s General Fund the Sales Tax Revenues portion of the City Commitment for
each District in the percentages stated in Section 5.3 herein into the Reimbursement Account, and hereby
pledges such fund to the payment of the City Commitment as provided herein. The City designates this
Agreement as a Revenue Sharing Agreement, thereby entitling the City to request sales tax information
from the Comptroller, pursuant to section 321.3022, Texas Tax Code, as amended. Unless determined
otherwise by the Texas Attorney General in writing, any information received relating to the City Sales
Tax Revenue shall be considered confidential proprietary financial information not subject o immediate
release to the public. The City shall seck a written opinion from the Texas Attorney General, raising any
applicable exception to release, prior to any release to a third-party under the Texas Public Information

Act.

(D) Property Tax Revenues. During the Term of this Agreement, the City shall determine
annually the amount of the Property Tax Revenues received by the City and attributable to completed
features of each District within the Project boundaries in cooperation with the Developer. The City hereby
agrees to deposit into the Reimbursement Account annually from available funds in the City's General
Fund an amount equal to the M&O portion only of said Property Tax Revenues for each District in the
percentages stated in Section 5.3 herein, and hereby pledges such fund to the payment of the City
Commitment as provided herein. The City shall maintain complete books and records showing deposits to
and disbursements from the Reimbursement Account, which books and records shall be deemed complete
if kept in accordance with generally accepted accounting principles as applied to Texas municipalities.
Such books and tecords shall be available for examination by the duly authorized officers or agents of the
Developer during normal business hours upon request made not less than five (5) business days prior to
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the date of such examination. The City shall maintain such books and records throughout the term of this
Agreement and store the same for four years thercafier.

(E) Hotel Occupancy Tax Revenues. During the Term of this Agreement, the City shall
determine semi-annually the amount of the Hotel Qccupancy Tax Revenues attributable to completed
features of each District within the Project boundaries in cooperation with the Developer. The City hereby
agrees to deposit timely from available funds in the City's Hotel Qccupancy Tax Fund an amount equal to
said Hotel Qccupancy Tax Revenues portion of the City Commitment for each District in the percentages
stated in Section 5.3 herein into the Reimbursement Account, and hereby pledges such fund to the
payment of the City Commitment as provided herein. The City shall maintain complete books and records
showing deposits to and disbursements from the Reimbursement Account, which books and records shall
be deemed complete if kept in accordance with generally accepted accounting principles as applied to
Texas municipalities. Such books and records shall be available for examination by the duly authorized
officers or agents of the Developer during normal business hours upon request made not less than five
business days prior to the date of such examination. The City shall maintain such books and records
throughout the term of this Agreement and store the same for four years thercafter. Developer shall
comply with the terms of Section 351 of the Texas Tax Code, as it may be amended from time to time,
applicable to the Hotel Occupancy Tax Revenues. Further, Developer shall deliver to City, upon the
City’s request, such information and reports which the City reasonably requests as evidence that
Developer is in compliance with such stalutes. Should any expenditure of Hotel Occupancy Tax
Revenues by Developer be for a use that is found to be illegal, the City shall have no liability in
connection thereof.

(F) Construction Sales Tax Revenues. During the Term, the City shall determine semi-annually
the amount of the Construction Sales Tax Revenues from local construction suppliers only for completed
features of each District within the Praject boundaries received by the City in cooperation with the
Deveioper. The City hereby agrees to deposit timely from available funds in the City’s General Fund an
amount equal to said Construction Sales Tax Revenues portion of the City Commitment atiributable to
each Disteict in the percentages stated in Section 5.3 herein into the Reimbursement Account, and hereby
pledges such fund to the payment of the City Commitment as provided herein. The City shall maintain
complete books and records showing deposits to and disbursements from the Reimbursement Account,
which books and records shall be deemed complete if kept in accordance with generally accepted
accounting principles as applied to Texas municipalities. Such books and records shall be avajlable for
examination. by the duly avthorized officers or agents of the Developer during normal business hours
upon request made not less than five business days prior to the date of such examination, The City shall
maintain such books and records throughout the term of this Agreement and store the same for four years

thereafter.

5.3 Reimbursement Amounts to be Paid by City to Developer.

(A) Sales Tax Revenues and Construction Sales Tax Revenues: Developer shall provide the City
a semi-annval report, no later than March 1 and September 1 of each year, stating Developer’s sales
figures attribulable to the completed features of each District within the Project boundaries and the
corresponding amount of Sales Tax and Construction Sales Tax Revenues. Within Sixty (60) days of
receiving writien request from Developer, accompanied by all reasonable snpporting documentation from
Developer that it has fully complied with its performance requirements, subject to the satisfaction of
Developer’s Commitments under Article IV herein and Developer’s timely and full compliance with all
applicable torms and conditions contained in this Agreement, City shall pay to Developer the applicable
Chapter 380 Payments atiributable to the completed featares of each District within the Project
boundaries based on the percentages stated below for the applicable Tax Revenues collected by City on
the completed features of each District, subject to the limitations set forth herein. Developer may spend
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said Chapter 380 Payments received as Reimbutsement Amounts or in satisfaction of other City
Commitment on improvements or other lawful uses only within the Project boundaries.

{B) Property Tax Revenues: Developer shall provide the City an annual paid property tax bill, no
fater than March 1 of each yoar, stating Developer’s figures attributable to the completed features of each
District within the Project boundaries and the cortesponding amount of Property Tax Revenues. Within
Sixty (60) days of receiving written request from Developer, accompanied by all reasonable supporting
documentation from Developer that it has fully complied with its performance requirements, subject to
the satisfaction of Developer’s Commitments under Article IV herein and Developer’s timely and full
compliance with all applicable terms and conditions contained in this Agreement, City shall pay to
Developer the applicable Chapter 380 Payments aitributable fo the completed features of each District
within the Project boundaries based on the percentages stated below for the applicable Tax Revenues
collected by City on the completed features of each District, subject o the limitations set forth herein,
Developer may spend said Chapter 380 Payments received as Reimbursement Amounts or in satisfaction
of other City Commitment on improvements or other lawful uses only within the Project boundaries.

(C) Hotel Occupancy Tax Revenues: Developer shall provide the City a semi-annual report, no
later than March 1 and September 1 of each year, stating Developer’s cccupancy figures attributable to
the completed features of each District within the Project boundaries and the corresponding amount of
Hotel Occupancy Tax paid to the City. Within Sixty (60) days of receiving written request from
Developer, accompanied by Developer’s annual Approved Spending Plan (as defined herein) and all
reasonable supporting documentation from Developer that it has fully complied with its performance
requirements, subject to the satisfaction of Developer’s Commitments under Article I'V herein and
Developer’s timely and full compliance with all applicable terms and conditions contained in this
Agreement, City shall pay Developer an amount not to exceed the applicable Chapter 380 Payments
atiributable to the completed features of each District within the Project boundaties, in an amount equal to
ihe amount indicated in the annual Approved Spending Plan, based on the percentages stated below for
the Hotel Occupancy Tax Revenues collected by City on the completed features of cach District, subject
to the limitations set forth herein; provided, however, that Developer must comply with the terms of
Section 351 of the Texas Tax Code, as it may be amended from time to time, applicable to the Hotel
Occupancy Tax Revenues. Further, Developer shall deliver to City, upon the City's request, such
information and reports which City reasonably requests in order for City to verify that Developer is in
compliance with said statutes. Any Hotel Occupancy Tax Revenues remaining unspent by Developer, and
all accrued interest thereon, if any, at the expiration or earlier termination of this Agreement shall be
retumed by Developer to City, which obligation shall survive the expiration or earlier termination of this
Agreement. By this Agreement, Cily is delegating, pursuant to Section 351.101(c) of the Texas Tax Code,
as it may be amended from time to time, the management or supervision of certain programs and
activities to be funded by Hotel Occupancy Tax Revenues. Developer may spend such fonds received as
Reimbursement Amounts or in satisfaction of other City Commitment on improvements or other lawful
uses only within the Project boundaries.

Developer and Developer’s subcontractors shall apply for reimbursement for the applicable City Tax
Reveaues only from the City. Failure to do so would be an Act of Default hereunder.

Park District A Payments:

Sales Tax: 100%

Property Tax (M&O portion thereof only): 100% begmning in fiscal year 2022 or upon termination of the
TRZ, whichever occurs sooner, for the part of the Pack District A within the boundaries of the TRZ, as
shown on EXHIBIT “D, “ attached hereto. Parts of the Park District A not within the boundaries of the
TRZ are eligible for said Property Tax Chapter 380 Payments upon completion of the Park District.
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Hotel Occupancy Tax: 100%
Construction Sales Tax: 50%

The City Commitment attributable to the Park District to be paid to Developer for the Park
District A shall not exceed $34,130,131.

Island Walk District Pavments:

Sales Tax: 85%

Property Tax (M&Q portion thereof only): 85% beginning in fiscal year 2022 or upon termination of the
TRZ, whichever occurs sooner, for the part of the IslandWalk District within the boundaries of the TRZ,
as shown on EXHIBIT “D,* attached hereto. Parts of the IslandWalk District not within the boundaries
of the TRZ are eligible for said Property Tax Chapter 380 Payments upon completion of the IslandWalk
District.

Hatel Occupancy Tax: 85%

Construction Sales Tax: 95%

The City Commitment attributable to the IslandWalk District to be paid to Developer for the
IslandWalk District shall not exceed $29,897,428.

Resort District Payments: The Reimbursement Amount is to be applied only to the Resort Rental part of

the Resort District in the following percentages, with no City Commitment allocated to the residential
part of the Resort District.

Sales Tax: 70%
Property Tax (M&O portion thereof only): 70%

Hotel Occupancy Tax: 57%
Construction Sales Tax: 0%

The City Commitment attributable to the Resort District to be paid to Developer for the Resort
District shall not exceed $28,192,908.

Marina District Payments:

Sales Tax: 70%

Property Tax (M&OQ portion thereof only): 70% beginning in fiscal year 2022 or upon termination of the
TRZ, whichever occurs sooner, for the part of the Marina District within the boundaries of the TRZ, as
shown on EXHIBIT “D.” aitached hereto. Parts of the Marina District not within the boundaries of the
TRZ ase eligible for said Property Tax Chapter 380 Payments upon completion of the Marina District,
Hotel Qocupancy Tax: 7(0%

Construction Sales Tax: 0%

The City Commitment attributable fo the Marina District to be paid to Developer for the Marina
District shall not exceed $24,896,411.

5.5 Development Fees. City shall waive for Developer (as part of City Commitment) an amount equal to
all Development Fees paid pertaining to the Project, provided that the aggregate amount of such payment
shall not exceed One Million Four Hundred Thousand Dollars ($1,400,000.00), The Director of
Development Services for the City shall be responsible for tracking and supplying information related to
Development Fees to the EDC.
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5.6 Maintenance of Project Infrastructure. Fot no less than the Term of this Agreement, it shall be
Developer’s sole responsibility to provide proper and timely maintenance of all infrastructure other than
paved strects and associated curb and gutters and utility related infrastructure accepted by or typicaily
owned and maintained by the City, in accordance with standard City policy, including but not limited to
public water, wastewater, storm water, and gas infrastructure located within the street right of way or
other public easement, (collectively, “City Infrastructure™) within the property boundaries of the Project.
To ensure that all infrastructure associated with the Project other than City Infrastructure are properly and
timely maintained, Developer may create a public improvement district, or any other similar self-funding
mechanism available under the law, that will encompass the property boundaries of the Project and
generate adequate revenue to pay for said proper and timely maintenance of all infrastructure other than
City Infrastructore within the property boundaries of the Project. The City agrees to cooperate with the
Developer in their application for and creation of a public improvement district wnder The Public
Improvement District Assessment Act, Chapter 372 of the Texas Local Government Code (or any
successor statute thereto), a statute corresponding to 4 similar mechanism, or under a statute to be passed
and enacted into law through the state legislative process in the future, The purposes of the public
improvement district may include, among others, paying, or reimbursing the costs incurred for the design,
construction, operation and maintenance of all infrastructure associated with the Project other than City
Infrastructure within the property boundaries of the Project.

ARTICLE VI
|Intentionally Left Blank]
ARTICLE VII

COVENANTS, WARRANTIES, OBLIGATIONS AND DUTIES
OF DEVELOPER AND OPERATOR

If the Developer or Operator shall have made any false or substantially misleading statement herein or
failed to timely and fully perform as required in this Agreement, such shall be an Act of Default by
Developer, subject to Section 11.1 herein. Failure to comply with any one covenant or warranty shall
constitute an Act of Default by Developer or Operator, subject to Section 11.1 herein, Developer and
Operator, as of the Effective Date, make the following covenants and warranties to City, and agres to
timely and fully perform the following obligations and duties.

7.1 Litigation. No litigation or governmental proceeding is pending or, to the knowledge of Developer,
Operator or their respective general partner and officers, threatened against or affecting Developer,
Operator or the Property that may result in any material adverse change in Developer’s or Operator’s
business, properties or operation.

7.2 Untrue Statements. To the best of their knowledge, no certificate or statement delivered by Developer
or Operator to City in connection herewith, or in connection with any transaction contemplated hereby,
contains any untrue statement or fails to state any fact necessary to keep the statements contained therein
from being misleading except those which have been replaced by subsequent certificates or statements
heretofore given to the City in substitution.

7.3 Bankruptcy. There are no bankruptey proceedings or other proceedings currently pending or
contemplated, and Developer and Operator have not been informed of any potential involuntary
bankruptey proceedings.

7.4 Licenses and Authority. To the best of their knowledge, Developer or Operator have acquired and
maintained all necessary rights, licenses, permits and authority to carry on their respective businesses in
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Corpus Christi, Texas, and will continue to use commercially reasonable offorts to maintain all necessary
rights, licenses, permits and authority.

7.5 Payment of Taxes. Developer and Operator shall timely pay all taxes due and owing by them o all
taxing authorities having jurisdiction. In addition, Developer and Operator shall timely pay all
employment, income, franchise, and all other taxes hereafter to become due and owing by them,
respectively, to all local, state, and federal entities subject, however o their right to contest the same in a

lawful manner, '

7.6 Timely Commencement; Continuous Operations, Developer acknowledges and agrees that if it fails to

Commence Construction of the Schlitterbahn Waterpark and pursue its Completion within the time
periods herein provided, and Operator acknowledges and agrees that if it fails fo Continuously Operate
the Schlitterbahn Waterpark in the Park District as herein provided, in either of said cases or events, the
City has the right to terminate this Agreement as herein provided.

7.7 Management Changes. Developer and Operator shall notify City in writing of any substantial changes
in management of Developer or Operafor within seven (7) days after Developer’s or Operator’s
knowledge thereof. Substantial changes mean changes in Chairman of the Board, President, or Chief

Executive Officer.

7.8 Qwnership Changes. Developer and Operator shall notify City in writing of any changes in ownership
of any part of the Project or of Developer or Operator within seven (7) days after Developer’s ot
Operator’s knowledge thereof.

7.9 Succession of Ownership. No change of ownership or management of any part of the Project and/or a
change of ownership or management of Developer or of Operator shall abate, waive, terminate or in any
way relieve Doveloper or Operator of their respective_obligations herein.

7.10 Non-discrimination, Developer agrees that, as to all of the programs and activities arising out of this
Agreement, it will not diseriminate against any person on the basis of race, color, national origin, sex, or
by reason of being disabled.

7.11 Lessee/Owner Lists. Developer or Operator shall provide to City in writing lists of all Project tenants
or other persons making sales or purchases of taxable itoms or real property in cach District of the Pigject,
identified by District (the "Lessce/Owner List"). Developer or Operator will periodically and timely
notify Cily of changes to the Lessee/fOwner List. For the Park District, the Lessee/Owner List shall
include Developer and/or Operator, Developer and Operator are responsible as herein provided for
supplying to City such identitying information for each person on the Lesses/Owner List as is required by
the Comptroller to issue their sales tax area reports and Hotel Occupancy Tax area reports.

7.12 Sales Tax Reports. If the sales tax area reports described herein are unavailable or otherwise
inadequate to allow computation of the Sales Tax Revenue, Developer or Opetator shall timely acquire
from each tenant a waiver of confidentiality or other document required or approved by the Texas
Comptroller that allows City to review individual tenants' reported sales tax information on a semi-annual
basis throughout the Term of this Agreement as necessary to compute the Sales Tax Revenue,

7.13 Employment of Undocumented Workers. The Developer does not and agrees that it will not
knowingly employ an undocumented worker. If, after receiving Chapter 380 Payments, Developer or
Operator is convicted of a violation under 8 U.S.C. Section 1324a (f), the convicted Developer or
Operator shall repay the Chapter 380 Payments at the rate and according to the terms as specified by City
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Ordinance, as amended, not later than the 120" day after the date the Developer or Operator has been
notified of the violation,

ARTICLE VIIt
CITY'S COVENANTS, WARRANTIES, OBLIGATIONS AND DUTIES

8.1 Type Il Reclaimed Water Supply. To the extent permitted by law, the City shall authorize Developer
to receive Type 1 reclaimed water, as defined in Title 30 of the Texas Administrative Code, from the City
for the Project needs at no cost on an as needed, end-user demand bagis within the boundaries of the
Project for use by Developer and Operator within statutory and governmental agency requirements, In
the event that there is any proposed change to policy, legislation, and terms, conditions or resttictions in
the governing permits or authorizations that may impact the delivery to Developer or Operator of Type 11
reclaimed wafer or impose a future fee to Developer or Operator for the use of the Type II reclaimed
water, the City shall notify Developer at least sixty (60) days before such proposed change is to take
effect. In their use of the Type 1 reclaimed water, Developer and Operator shall comply with all TCEQ
and all other applicable governmental agency requirements and regulations.

ARTICLE ¥X
SUSPENSIONS/TERMINATION

Subject to the terms of Article V herein, Cify, under the following circumstances, and at its sole
discretion, may temporarily suspend making Chapter 380 Payments under this Agreement andfor
terminate this Agreement, without liability to Developer, and all fulure payment obligations shall
automatically cease upon anyone of the following events:

9.1 Receiver. The appointment of a receiver for Developer, or of all or any substantial part of its property,
and the failure of such receiver to be discharged within sixty (60) days thercafier,

9.2 Bankruptoy. The adjudication of Developer as a bankrupt.

9.3 Banlouptey Petition. The filing by Developer of a petition or an answer seeking bankrupicy,
receivership, reorganization, or admitling the material allegations of a petition filed against it in any
bankruptcy or reorganization proceeding.

9.4 Failure to Comply with Audit Requirements. The failure of Developer or Operator to reasonably
cooperate with the City in the monitoring process described in Axticle X below.

ARTICLE X
REPORTING AND AUDITING

10.1 Audit by the City. The City may audit Developer’s and Operator’s records to determine their
compliance with the terms of this Agreement. This audit will be done by the City on an annual basis in
March of each year. During the monitoring process, the City will make maximum use of any State
submissions for the determination of Reimbursement Amount. Developer and Operator shall provide the
City an annual report, o later than March 1 of each year, stating Developer’s and Operator’s occupancy
and sales figures attributable to the completed features of each District within the Project boundaries and
the corresponding amount of Sales Tax, Property Tax and Hotel Occupancy Tax paid fo the City by
Developer.

10.2 Access to Records / Right to_Audif. Developer and Operator, during normal business hours shall
allow City reasonable access to its records and books and all other relevant records related to each of the
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economic development considerations and incentives and performance requirements, as stated in this
Agreement, but the confidentiality of such records and information shall be maintained by City unless
disclosuse of such records and information shall be required by a court order, a lawfully issued subpoena,
or at the direction of the Office of the Texas Attorney General.

ARTICLE X1
DEFAULT

11.1 Default. Subject to Force Majeure and any consent given under Section 11.2 or Variance granted
under Section 13.15, should Developer fail to timely, fully and completely keep or perform any one or
more of the covenants or warranties made by Developer in this Agreement (but excluding achieving
satisfaction of any condition to the Developer’s right to reccive Chapter 380 Payments under this
Agreement), such failure to perform shall be an Act of Default by Developer and, if not cured and
corrected within sixty (60) days after written notice to do so or by express waiver by the Corpus Christi
City Council, City may terminate this Agreement and cease making any further Chapter 380 Payments
which have not been earned by performance by Developer therctofore. Developer shall be liable to City
for any actual damages sustained by the City as a vesult of said Act of Default by Developer under this
Agreement, subject to the provisions of Section 13.17.

11.2 Consent and Fxcuse. In the event of unforesceable third party delays which are not Force Majeure
and upon a reasonable showing by Developer that it has immediately and in good faith commenced and is
diligently and continvously pursuing the correction, removal or abatement of such delays by using
commercially reasonable efforts, the Corpus Christi City Council may consent to and excuse any such
delays, which consent and excuse shall not be unreasonably withheld.

11.3 City Delay. Any delay for any amount of time by City in providing notice of Default to Developer or
Operator hereunder, shall in no event be deemed or constitute a waiver of such Default by City of any of
its rights and remedies available in law or in equity.

11.4 City Waiver, Any waiver granted by City to Developer or Operator of an Act of Default shall not be
deemed or constitute a waiver of any other existing or future Act of Default by Developer or of a
subsequent Act of Default of the same act or event by Developer.

ARTICLE XK
CITY'S LIABILITY LIMITATIONS

Should City fail to timely, fully and completely comply with any one or more of the requirements,
obligations, duties, terms, conditions or warrantics of this Agreement, such faifure shall be an Act of
Default by City and City shall bave sixty (60) days to cure and remove the Default after receipt of written
notice to do so from Developer or Operator,

ARTICLE XIi1
MISCELLANEQUS PROVISIONS

13.1 Sign Permitting. Prior to submitting any building permit applications for any sign, Developer shall
obtain approval from City's Planning and Building Inspection Department's Director for plans for signs.

13.2 Permiiting. Subject to Developer's complying with all applicable laws, City agrees to cooperate with
Developer to expeditiously process permits, including plat applications, site plan applications, building
permit applications, building and construction inspections required for the Project {0 be in a state of

Completion.
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13.3 Attorneys’ Fees. If any legal action or proceeding is commenced between City and Developer or
Operator based on this Agreement, the prevailing party in the legal action will be entitled fo recover its
reasonable attorneys’ fees and expenses incurred by reason of such action, to the extent allowed by law.

13.4 Binding Effect. This Agreement will be binding on and inure to the benefit of the parties and their
respective successors and assigns.

13.5 Assignment. Excopt as provided below, Developer may not assign all or pait of its rights and
obligations under this Agreement to a third party without prior written approval of City, which approval
will not be unreasonably withheld or delayed. The City agrees, however, that the Developer may assign
all or part of its rights and obligations under this Agreement to any entity affiliated with the Developer by
reason of coatrolling, being conirolled by, or being under common confrol with the Developer; to a
subsequent Developer of all or any part of the Project; to a fenant in the Project or to a third party lender
advancing funds for the acquisition of all or any part of the Property or for the construction or operation
of the Project. The City expressly consenis to any assignment described in the preceding sentence, and
agrees that no further consent of City to such an assignment will be required. The Developer agrees to
provide City with written notice of any such assignment.

13.6 Termination. If Developer elects not to proceed with the development of a Schlitterbahn Waterpark
in the Park District as contemplated by this Agreoment, Developer will notify City in writing, and this
Agreement and the obligations of both parties will be deemed terminated and of no further force or effect
as of the date of such notice. Additionally, at any time during the Term following the Completion of a
Schlitterbalin Waterpark in the Park District, the Developer may elect to terminate this Agreemeut as to
any or all parts of the Project which have not been completed and placed in service, by giving the City
written notice thereof specifying the part or parts of the Project to which the notice of termination relates.
Following the giving of said nofice, this Agreement shall terminate and be of no firther force or effect as
to the part or parts of the Project designated in said notice of termination and all parties shall be fully
released of any further obligations under this Agreement relating to said designated past or parts of the
Project,

3.7 Notice. Any notice or other communication ("Notice") given under this Agreement must be in
writing, and may be given: (i) by depositing the Notice in the United States Mail, postage paid, certified,
and addressed to the party fo be notified with return receipt requested; (i) by personal delivery of the
Notice to the party, or an agent of the party; or (iii) by confirmed facsimile, provided that a copy of the
Notice is also given in one of the manners specified in (i) or (ii). Notice deposited in the mail in the
manner specified will be effective two (2) days after deposit. Notice given in any other manner will be
effective only if and when received by the party to be notified. For the purposes of Notice, the addresses
of the parties will, until changed as provided below, be as follows:

Develaper: Upper Padre Partners, 1..P,
Attention; Paul Schexnailder

381 East Austin Street

New Braunfels, Texas 78130

Ph:

Facsimile:

with a copy fo:

R. G. Converse

Fulbright & Jaworski L.L.P.
98 San Jacinto Blvd
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Suite 1100

Austin, Texas 78701

Ph: (512) 536-4535
Facsimile: (512) 536-4598

City: City of Corpus Christi

Attn.: City Manager

P.O. Box 9277

Corpus Christi, Texas 78469-9277
Ph: (361) 826-3220

Facsimile: (361) 826-3839

with a copy to: City Attorney

P.O. Box 9277

Corpus Christi, Texas 78469-9277
Ph. (361) 826-3360

Facsimile: (361) 826-3239

Operator: North Padre Waterpark Holdings, L'TD
381 East Austin Street

New Braunfels, Texas 78130

Attention: Gary Henry

Ph: (830) 625-2351

Fax: (830) 625-3515

Any party may designate a different address at any time by giving Notice to the other party.

13.8 Iuterpretation. Each of the parties has been represented by counsel of their choosing in the
negotiation and preparation of this Agreement. In the event of any dispute regarding the interpretation of
this Agreement, this Agreement will be interpreted fairly and reasonably and neither more strongly for
nor against any party based on draftsmanship.

13.9 Relationship of the Parties. This Agreement will not be construed as establishing a partnership or
Joint venture, joint enterprise, express or implied agency, or employer-employee relationship between the
parties. Neither City, nor its past, present or future officers, elected officials, cmployees or agents, assume
any responsibility or liability to any third party in connection with the development of the Project or the
design, construction or operation of any portion of the Project.

13.10 Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under
present or future laws, it is the intention of the parties that the remainder of this Agroement not be
affected and it is also the intention of the parties that, in lieu of each provision that is found to be illegal,
invalid or unenforceable, a provision be added to this Agreement which is legal, valid or enforceable and
is as similar in terms as possible to the provision found to be illegal, invalid or unenforceable.

13.11 Paragraph Headings, Lic. The paragraph headings contained in this Agreement are for convenience
only and will in no way enlarge or limit the scope or meaning of the paragraphs.

13.12 No Third Party Beneficiaries. This Agreement is not intended to confer any rights, privileges or
causes of action upon any third party.
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13.13 Counterparts. This Agreement may be executed simultaneously in two or more counterparts, each
of which will be deemed an original, but all of which will constitute one and the same instroment. A
facsimile signature will be deemed to be an original signature for all purposes.

13.14 Exhibits. The following exhibits are attached to and incosporated into this Agreement for all
purposes:

Exhibit “A:”  Schiitterbahn Beach Country Project Description
Exhibit “B:”  Type A Corporation Business Incentive Agreement
Bxhibit “C:”  Project Boundaries: Field Notes/Metes and Bounds
Exhibit “I>:*  TRZ Boundary Map

13.15 Variances. The Corpus Christi City Coungil, in its sole discretion, may grant and approve variances
to Developer or Operator from the performance criteria and development standards described herein upon
application in writing therefor by Developer on behalf of itself or the Operator.

13.16 Balance Owed under the Agreement, The total amount of money awarded in an adjudication
brought against City for breach of this Agreement is limited to the following: (i) the balance then dug and
owed by City under the Agreement plus any balance which may become due by City during the
remaining term of the Agreement, including any amendments thereto; (i) interest as allowed by law; and
(iii) attorney’s fees as allowed by law,

13.17 Damages not included. Damages awarded in an adjudication brought against City or Developer
arising under the Agreement, including any amendments thereto, may not include: (i) consequential
damages, except as expressly allowed under Section 13.16 above; (i) exemplary damages; or (iii)
damages for unabsorbed home office overhead. '

ARTICLE XIV
GENERAL TERMS

14.1 Entire Agreement. This Agreement embodics the complete Agreement of the parties horeto,
superseding all oral or written, previous and contemporary, agreements beiween the parties relating to
matters in this agreement; and, except as otherwise provided herein, this Agreement cannot be modified
or amended without a written agreement of the parties.

14.2 Law. This Agreement is subject to all legal requirements in City Charter and Code of Ordinances of
City of Corpus Christi, Texas and all other applicable County, State and Federal laws, and Developer and
Operator agree that it will promptly comply with all such applicable laws, regulations, orders and rules of
the State, City and other applicable governmental agencies. This Agreement shall be governed by and
construed in accordance with the laws and court decisions of the State of Texas without regard, however,
to the conflicts of laws provisions of Texas law.

143 Venue. Venue for any legal action related to this Agreement is in Nueces County, Texas.

14.4 Confidential. City, its officers and employces, and its agents or contractors retained to perform
economic development services for City, shall treat as confidential the financial statements and
mformation together with any proprietary information delivered by Developer, Operator or their
respective representatives to City and its representatives and shall not release such information to the
public, unless required by law or court order. City shall immediately notify Developer of requests or court
orders to release such information.
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14.5 Exhibits. Bxhibits “A” through “D” attached hereto are made a part of this Agreement for all
purposes as if they were set forth herein in their entirety,

[Remainder of page intentionally left blank]
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EXECUTED to be effective as of this. v g? day of /v IH/ L2012
UPPER PADRE PARTNER& LP., a ’I‘exas limited pavrtnership
Signed on this /Q day of MW , 2H2

By:  Upper Padre P, INC, gencral partner

N ORTH PADRE WATERPARK HOLDINGS, LTD, a Texas Ilmlted partnér shlp
Signed on this /Y day of MM L2012

"~ By: - North Padie WPH GP, LLC, general pannél'

By: g7 7o >
jar ¥ Hcmy, Man

CITY OF CORFPUS CHRISTI TEXAS, a home rulc mummpal corporation

91gned on this 2] ‘ day of th@.jﬂ . 2012

ATTEST: - CITY OF CORPU“} CHRISTI L
Armando Chapa, City Secretary . v Ronald L. @S@n Cuy Manager

Res Og\q Ltgg Atﬂ HUR:L:;&

aY COUNDIL 129 )?x?b I“L

W2 A

Page 26 of 26



Schlitterbahn Beach Country is planned to provide the essential elements of a true family
destination on Upper Padre Island at Corpus Christi, Texas.

The Park District

Park District A contains the Schlitterbahn Waterpark. The Waterpark is approximately
75.119 acre waterpark resort that will be built in phases over a period of several years,
whose initial components will feature a minimam capacity of three thousand
simultaneous visitors, with future phases increasing the capacity based on demonstrated
demand. The Waterpark will be based on the "Transportainment” model in place at each
of the other Schlitterbahn Waterparks in which multiple entertainment elements and rides
are integrated with each other, typically featuring tube chutes, momentum rivers, torrent
rivers, slides, pools and aquaveyors (all based on proprietary technologies and patents).
Other elements of the Waterpark include, but are not limited to, heated pools, children
pools and play areas, and support areas such as food and beverage, dressing areas, shade
structures, gift shops, admission areas and parking arcas. The Waterpark also may
include a hotel or theme-style designed lodging consistent with but not specifically
limited to the Trechaus lodging located at Schiitierbahn New Braunfels or other theme-
style designed lodging that may be developed by Developer. The mix of rides and
attractions, and the integration of ride technology, of the Waterpark will be similar to
other Schlitterbahn Waterparks.

Park District B includes a golf course. The numbers of holes will be reduced but will
remain at least a 9-hole course.

The Island Wall District

The IslandWalk District offers several use options from the canal side restaurants and
retail to residential with rental units up to residential units lining the golf course,
Residential units in this district will range from traditional canal side units, cottage
clusters and pond and golf course residential.

The creation of the IslandWalk canal creates a truly pedestrian experience that is not
available elsewhere along the Texas Coast. The heart of the district is the 2,500 feet of
canal on the west side of Park Road 22. Once completed, residents and tourists will use
the canal system as a transportation system. In addition to walking along the canal,
visitors will be able to dock their boats as they visit the various shops and restaurants or
attend events on the IslandWaik.

The Marina District

The Marina District is designed as a mixed use marina development serving Padre
Harbor and the IslandWalk, With its access to the Gulf of Mexico via Packery Channel,
the Marina District is designed to include in-the-water boat slips and dry-stack boat
storage.



The Marina District will become the center of the boating community and will provide
essential clements to the fishing and water spotts visitors. The Marina District ‘is
envisioned to include restaurants, entertainment, retail and lodging. The Lodging
facilities will be comprised of traditional apartment and hotel units as well as residential
above retail.

The location and configuration will be designed to offer a Live-Work-Play lifestyle. As
the harbor side anchor of the IslandWalk those choosing to live in or visit the Marina
District will have easy access to the pedestrian IslandWalk district and Schlitterbahn

Beach Country.

The Resort District

The Resort District is designed as the resort residential district serving Upper Padre
Island and Schlitterbahn Beach Country. The roughly 250 acres will be designed with full
architectural design standards, mixed residential uses and resort quality lodging facilities.

Cooper Robertson and Associates, the land planners of WaterColor and Water Sound in
the Florida Panhandle, prepared the conceptual land plan for the Resort District,

The Resort District will be subject to the City of Corpus Christi’s zoning ordinance and
unified development code prior to construction. In addition, any changes in the
development plan will require Corps of Engineer permit modifications procedures.
Accordingly there will be substantial public input prior to construction of the district.

The Resort District plan contains the traditional bulk headed canal lots, canal lots with
natural shore line and areas with fresh water ponds. In addition to the canal system the
district will include pedestrian pathways, cart paths and open areas.

The Resort District borders Commodores Drive, Aquarius Street and portions of the
Laguna Madre. A portion of the Resort District fronts on a protected habitat and will be
designed to add separation between the protected habitat and the developed property,
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BUSINESS INCENTIVE AGREEMENT BETWEEN
THE CORPUS CHRISTI BUSINESS AND JOB DEVELOPMENT CORPORATION AND
NORTH PADRE WATERPARK HOLDINGS LTD
FOR INFRASTRUCTURE CONSTRUCTION TO ENHANCE ECONOMIC
DEVELOPMENT :

This Business Incentive Agreement for Capital Investments and the Creation and
Retention of Jobs (“Agreement”) is entered into between the Corpus Christi Business
and Job Development Corporation (“Corporation”) and North Padre Waterpark Holdings
Ltd. ("Schlitterbahn"), a Texas limited partnership.

WHEREAS, the Texas Legislature in Section 4A of Atticle 5190.6, Vernon's Texas
Revised Civil Statutes {Development Corporation Act of 1979), now codified as Subtitle
C1, Title 12, Texas Local Government Code, empowered local communities with the
ability to adopt an optional local sales and use tax as a means of improving the
economic health and prosperity of their citizens:

WHEREAS, on November 5, 2002, residents of the City of Corpus Christi (*City")
passed Proposition 2, New and Expanded Business Enterprises, which authorized the
adoption of a sales and use tax for the promotion and development of new and
expanded business enterprises at the rate of one-eighth of one percent to be imposed
for 15 years;

WHEREAS, the 1/8th cent sales tax authorized by passage of Proposition 2 was
subsequently enacted by the City Council and filed with the State Comptroller of Texas,
effective April 1, 2003, to be administered by the Corpus Christi Business and Job
Development Corporation Board;

WHEREAS, the Corpus Christi Business and Job Development Corporation exists for
the purposes of encouraging and assisting entities in the creation of jobs for the citizens

of Corpus Christi, Texas;

WHEREAS, the Board of Directors of the Corporation (‘Board”), on September 10,
2007, amended the Corporation’s Guidelines and Criteria for Granting Business
Incentives ("Type A Guidelines”), which the City Council incorporated into the City of
Corpus Christi Economic Development Incentive Policies 2009-2011 on November 17,

2009;

WHEREAS, the City Council approved the Corporation’s amended Guidelines and
Criteria for Granting Business Incentives on September 18, 2007:

WHEREAS, the Board, on November 9, 2010, amended the Corporation’s Guidelines
and Ctiteria for Granting Business incentives:

WHEREAS, the City Council approved the Corporation’s amended Guidelines and
criteria for Granting Business Incentives on November 9, 2010;
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WHEREAS, Section 501.073, Texas Local Government Code, formerly Section 21 of
the Texas Development Corporation Act of 1979, Art, 5190.6, Vernon’s Texas Revised
Civit Statutes, requires the City Council to approve all programs and expenditures of the
corporation; ‘

WHEREAS, Schlitterbahn is a major destination waterpark resort that wili draw tourists
and visitors from outside of the local area; '

"WHEREAS, Schlitterbahn proposes to invest approximately $38 million over a 3 year

period:

WHEREAS, on May 4, 2012, the Board determined that it is in the best interests of the
citizens of Corpus Christl, Texas that business development funds be provided to
Schlitterbahn, through this Agreement with Schiitterbahn, to be used by Schiitterbahn to
pay for the creation of certain infrastructure improvements allowed under Section
501.103 of the Texas Local Government Code needed for the development of the
Schiitterbahn waterpark and that will result in increased economic development and the
creation of 40 new full-time permanent jobs and 300 seasonal jobs in the City of Corpus
Christi. '

In consideration of the covenants, promises, and conditions stated in this Agreement,
the Corporation and Schiitterbahn agree as follows:

1.. Effective Date. The effective date of this Agréement ("Effective Date”) is the latest
date that either party executes this Agreement. .

2. Term. The term of this Agreement is for three years beginning on the effective date.

3. Performance Requirements,

a. Schiitterbahn agrees to use these funds to pay for the creation of certain
infrastructure improvements allowed under Section 501,103 of the Texas Local
Government Code needed for the development of the Schlitterbahn waterpark .

b. Schiitterbahn agrees to provide the Corporation with a sworn certificate by
authorized representative of the business, certifying the amount used for
infrastructure improvements.

c. Schiitterbahn will provide the Corporation with a detailed list of infrastructure
expenditures each year within 30 days of the anniversary of the effective date
until the end of this agreement.

4. Grant Award,

a. The Board will grant Schiitterbabn the amount of $5,000,000 over the term of
the agresment, to be paid to North Padre WPH GP, LLC, general partrier of
Schiitterbahn. '
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b. One half of the grant ($2,500,000) will be awarded upon the Developer
providing documentation that they have spent $5,000,000 for infrastructure
improvements for the waterpark aliowed under Section 501.103 of the Texas
Local Government Code or have achieved 50% completion of the waterpark.
50% completion of the waterpark means that at least $10,000,000 has been
spent on construction of the first phase of the waterpark.

c. One half of the grant ($2,500,000) will be awarded upon the completion of the
waterpark.  Completion means that the Certificate of Occupancy for the
waterpark has been issued by the City.

5. Buy Local Provision.

a. Schiitterbahn agrees to use its best efforts to give preference and priority to
focal manufacturers, suppliers, contractors, and labor, except where not
reasonably possible to do so without added expense, substantial inconvenience,
or sacrifice in operating efficiency in the normal course of business.

b. For the purposes of this section, the term “local” as used to describe
manufacturers, suppliers, contractors, and labor includes firms, businesses, and
persons who reside in or maintain an office within a 50 mile radius of Nueces

County.

8. Warranties. Schlitterbahn warrants and represents to Corporation the following:

a, Schiitterbahn is a corporation duly organized, validly existing, and in good
standing under the laws of the State of Texas, has all corporate power and
authority to carry on its business as presently conducted in Corpus Christi,
Texas.

b. Schiitterbahn has the authority to enter into and perform, and will peiform, the
terms of this Agreement to the best of its ability.

c. Schiitterbahn has timely filed and will timely file all local, State, and Federal tax
reports and returns required by laws to be filed and all Texas, assessments, fees,
and other governmental charges, including applicable ad valorem taxes, have
been timely paid, and will be timely paid, during the term of this Agreement.

d. Schiitterbahn has received a copy of the Texas Development Corporation Act,
Subtitle C1, Title 12, Texas Local Government Code, and acknowledges that the
funds granted in this Agreement must be utilized solely for purposes authorized
under State law and by the terms of this Agreement.

e. The parties executing this Agreement on behalf of Schiitterbahn are duly
authorized to execute this Agreement on behalf of Schiitterbahn.

f. Schiitterbahn does not and agrees that it will not knowingly'émploy an
undocumented worker, If, after receiving payments under this Agreement,
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Schlitterbahn is convicted of a violation under §U.S.C. Section 1324a(f),
Schlitterbahn shall repay the payments at the rate and according to the terms as
specified by City Ordinance, as amended, not later than the 120" day after the
date Schiitterbahn has been notified of the violation.

7. Compliance with Laws. Schlitterbahn shall observe and obey all applicable iaws,
ordinances, regulations, and rules of the Federal, State, county, and city governments,

8. Non-Discrimination. Schiitterbahn covenants and agrees that Schiitterbahn will not
discriminate nor permit discrimination against any person or group of. persons, with
regard to employment and the provision of services at, on, or in the Facility, on the
grounds of race, religion, national origin, marital status, sex, age, disability, or in any
manner prohibited by the laws of the United States or the State of Texas.

9. Force Majeure. If the Corporation or Schiitterbahn are prevented, wholly or in part,
from fulfiling its obligations under this Agresment by reason of any act of God,
unavoidable accident, acts of enemies, fires, floods, governmental restraint or
regulation, other causes of force majeure, or by reason of circumstances beyond iis
- control, then the obligations of the Corporation or Schlitterbahn are temporarily
~suspended during continuation of the force majeure. If either party's obligation is
affected by any of the causes of force majeure, the party affected shall promptly notify
the other party in writing, giving full particulars of the force majeure as soon as possible
after the occurrence of the cause or causes relied upon.

10. Assignment. Except as provided below, Schiitterbahn may not assign all or part of
its rights and obligations under this Agreement to a third party without prior written
approval of. City Council and the Board, which approval will not be unreasonably
withheld or delayed. The City agrees, however, that Schlitterbahn may assign all or part
of its rights and obligations under this Agreement fo any entity affiliated with
Schiitterbahn by reason of controlling, being controfled by, or being under common
control with Schiitterbahn or to a third party lender advancing funds for the construction
or operation of the waterpark. The City expressly consents to any assignment described
in the preceding sentence, and agrees that no further consent of City Council or the
Board to such an assignment will be required. Schiitterbahn agrees to provide City with
written notice of any such assignment. The. foregoing notwithstanding, any assignment
~of Schlitterbahn's rights under this Agreement shall not release Schlitterbahn from its
obligations hereunder.

11. Indemnity. Schlitterbahn covenants to fully indemnify, save, and
hold harmless the Corporation, the City, their respective officers,
employees, and agents (“Indemnitees”) against all liability, damage,
loss, claims demands, and actions of any kind on account of personal
injuries (including, without limiting the foregoing, workers’
compensation and death claims), or property loss or damage of any
kind, which arise out of or are in any manner connected with, or are
claimed to arise out of or be in any manner connected with
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Schiitterbahn activities conducted under or incidental to this
Agreement, including any injury, loss or damage caused by the sole
or contributory negligence of any or all of the Indemnitees.
Schiitterbahn must, at its own expense, investigate all those claims
and demands, attend to their settlement or other disposition, defend
all actions based on those claims and demands with counsel
satisfactory to Indemnitess, and pay all charges of attorneys and all
other cost and expenses of any kind arising from the liability,

damage, loss, claims, demands, or actions.

12. Events of Default by Schlitterbahn. The following events constitute a default of this
Agreement by Schliitterbahn:

a. The Corporation or City determines that any representation or warranty on
behalf of Schiitterbahn contained in this Agreement or in any financial statement,
certificate, report, or opinion submitted to the Corporation in connection with this
Agreement was incorrect or misleading in any material respact when made;

b. Any judgment is assessed against Schlitterbahn or any attachment or other
levy against the property of Schiitterbahn with respect fo a claim remains unpaid,
undischarged, or not dismissed for a period of 120 days.

c. Schiitterbahn makes an assignment for the benefit of creditors,

d. Schlitterbahn files a petition in bankruptey, or is adjudicated insolvent or
bankrupt. .

e. If taxes owed by Schiitterbahn become delinquent, and Schiitterbahn fails to
timely and properly follow the legal procedures for protest or contest.

f. Schlitterbahn changes the general character of business as conducted as of
the date this Agreement is approved by the Corporation.

13. Notice of Default. Should the Corporation or City determine that Schiitterbahn is in
default according to the terms of this Agreement, the Corporation or City shall notify
Schlitterbahn in writing of the event of default and provide 80 days from the date of the
notice ("Cure Period”) for Schiitterbahn to cure the event of defauit,

14. Results of Uncured Default by Schiitterbahn. After exhausting good faith attempts
to address any default during the cure Period, and taking into account any extenuating
circumstances that might have occurred through no fault of Schiitterbahn, as

“determined by the Board of Directors of the Corporation, the following actions must be

taken for any default that remains uncured after the Cure Period.
a. Schiitterbahn shall immediately repay all funds paid by Corporation to them
under this Agreement.
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b. Schiitterbahn shall pay Corporation reasonable attorney fees and costs of
court to collect amounts due to Corporation if not immediately repaid upon
demand from the Corporation.

c. Upon payment by Schiitterbahn of all sums due, the Corporation and
Schiitterbahn shali have no further obligations to one another under this
Agreement,

d. Neither the City, the Corporation, nor Schiitterbahn may be held liable for any
consequential damages.

15. No Waiver.

a. No waiver of any covenant or condition, or the breach of any covenant or
condition of this Agreement, constitutes a waiver of any subsequent breach of
the covenant ar condition of the Agreement.

b. No waiver of any covenant or condition, or the breach of any covenant or
condition of this Agreement, justifies or authorizes the nonobservance on any
other occasion of the covenant or condition or any other covenant or condition of
this Agreement.

¢. Any waiver or indulgence of Schiitterbahn’s default may not be considered an
estoppe! against the Corporation.

d. It is expressly understood that if at any time Schiitterbahn is in default in any of
its conditions or covenants of this Agreement, the failure on the part of the
Corporation to promptly avail itseif of the rights and remedies that the
Corporation may have, will not be considered a waiver on the part of the
Corporation, but Corporation may at any time avail itself of the rights or remedies
or elect to terminate this Agreement on account of the defautt.

16.  Schiitterbahn specifically agrees that Corporation shall only be fiable to -
Schlitterbahn for the actual amount of the money grants to be conveyed to
Schlitterbahn, and shall not be liable to Schiitterbahn for any actual or consequential
damages, direct or indirect, interest, attorney fees, or cost of court for any act of default
by Corporation under the terms of this Agreement. Payment by Corporation is strictly
limited to those funds so allocated, budgeted, and collected solely during the grant term
of this Agreement. Corporation shall use its best efforts to anticipate economic
conditions and to budget accordingly. However, it is further understood and agreed
that, should the actual total sales tax revenue collected for any one year be less than
the total amount of grants to be paid to all contracting parties with Corporation for that
year, then in that event, all contracting parties shall receive only their pro rata share of
the available sales tax revenue for that year, less Corporation's customary and usual
costs and expenses, as compared to each contracting parties' grant amount for that
year, and Corporation shall not be liable to for any deficiency at that time or at any time
in the future. In this event, Corporation will provide all supporting documentation, as
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requested. Payments to be made shall also require a written request from Schiitterbahn
to be accompanied by all necessary supporting documentation.

17. Notices.

a. Any required written notices shall be sent mailed, certified mail, postage
prepaid, addressed as follows:

Schlitterbahn:

North Padre Waterpark Holdings Ltd.
Attn: Gary Henry

381 East Austin

New Braunfels, Texas 78130

Corporation:

City of Corpus Christi

Business and Job Development Corporation
Atin.: Executive Director

1201 Leopard Street

Corpus Christi, Texas 78401

b. A copy of all notices and correspondence must be sent the City at the
following address: '

City of Corpus Christi

Atin.: City Manager

P.O. Box 9277

Corpus Christi, Texas 78469-9277

¢. Notice is effective upon deposit in the United States mail in the manner
provided ahove.

18.  Incorporation of other documents. The Corpus Christi Business and Job
Development Corporation Guidelines and Criteria for Granting Business Incentives
(“Corporation Guidelines”), as amended, are incorporated into this Agreement. '

19. Amendments or Modifications. No amendments or modifications to this Agreement
may be made, nor any provision waived, unless in writing signed by a person duly
authorized to sign Agreements on behalf of each party.

20. Relationship of Parties. In performing this Agreement, both the Corporation and
Schiitterbahn will act in an individual capacity, and not as agents, representatives,
employees, employers, partners, joint-venturers, or associates of one another. The
employees or agents of either party may not be, nor be construed to be, the employees
or agents of the other party for any purpose.
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21. Captions. The captions in this Agreement are for convenience only and are not a
part of this Agreement. The captions do not in any way fimit or amplify the terms and
provisions of this Agreement. '

22. Severability.

- a. If for any reason, any section, paragraph, subdivision, clause, provision,
phrase or word of this Agreement or the application of this Agreement to any
person or circumstance is, to any extent, held illegal, invalid, or unenforceable
under present or future law or by a final judgment of a court of competent -
jurisdiction, then the remainder of this Agreement, or the application of the term
or provision to persons or circumstances other than those as to which it is held
illegal, invalid, or unenforceable, will not be affected by the law or judgment, for it
fs the definite intent of the parties to this Agreement that every section,
paragraph, subdivision, clause, provision, phrase, or word of this Agreement be
given full force and effect for its purpose.

b. To the extent that any clause or provision is held legal, invalid, or
unenforceable under present or future law effective during the term of this
Agreement, then the remainder of this Agreement is not affected by the law, and
in lieu of any illegal, invalid, or unenforceable clause or provision, a clause or
provision, as similar in terms to the illegal, invalid, or unenforceable clause or
provision as may be possible and be legal, valid, and enforceable, will be added
to this Agreement automatically.

23. Venue. Venue for any legal action related to this Agreemént is in Nueces County,
Texas. _

24. Sole Agreement. This Agreement consfitutes the sole Agréément between -
Corporation and Schiitterbahn.  Any prior Agreements, promises, negotiations, or -
representations, verbal or otherwise, not expressly stated in this Agreement, are of no

force and effect. '

25. Survival of terms of Agreement and obligations of parties. The terms of this
Agreement and the obligation of the parties relating to Section 14.a and b shall survive

the termination of this Agreement. '

Robert Tamez O\
Vice President

By:
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Attest:

By: W{/)ﬁ

Armando Chapa
Assistant Secretary

Schiitterbahn
North Padre Waterpark Holdings Ltd
By. North Padre WPH GP, LLC, general partner’

By //Q/«éf-/)*

Gy Henry

~ Manager .
Date: 5 //c!i /-67/
THE STATE OF TEXAS

COUNTY OF Lowdl)

This instrument was acknowledged before meon | 8 a*f’ Y}’\cu,, 22012, by
Gary Henry, Manager of North Padre WPH GP, LLC, genelal partr@‘ of North Padre
Waterpark Holdings Ltd for North Padre Waterpark Holdmgs Ltd., a Texas limited
parinershlp, on behalf of the partnershap

Nota ubh Z i

State of Texas
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Job No. 388088201
April 19, 201

ENGINEERING

Park District A

STATE OF TEXAS
COUNTY OF NUECES

Fieldnotes for a 75,119 acfe tract of land; said 75.119 acre tract being comprised of the,foilcwing tracts:

Portion of Block 27A, Padre Istand-Catpus Christi Island Fairway Estates, a map of which 15 recorded i Volutne 46,
Pages 208 thoy 210, Magp Records 6f Nueces County, Texas;

Portion-of Lot 1, Block: 278, Padve Island-Corpns Christi JsJand Fairway Estates, 2 map of which is recorded in
Volome 47, Pages 163 thiru 165, Map Records of Nueces County, Texas;

Lots 9 thiriz 13, Block 43, Lots 4 and 5, Block 44 and jortions of Lots 6, 8 and)4, Block 43, portions of Lets 1, 2, 3,6,
7, and 8, Block 44, portions of Maracaibio Drive and Zaraza Drive, Padre Island-Corpus Chiristi Island Fairway Estates, a inap
of whiclt i ¥ecotded in Volumie 42, Pages 10 and 11, Map Records of Nucces County, Texas;

Block 26, Padre Island-Corpus. Cliristi Island Fairway Estates; a map.of which is recorded in Volune 40, Bages 154
thra ¥59, Map Regords of Nueces County, Texas;

Lots 7 thiy 14, Block 41, Island Fairway Estates, a map of which is fecorded in Volume 42, Pages 16 and 17, Map
Recoids of Nueces County, Texas;

Commencing at a point on the west boundaty of Padte Island Drive (State Highway 358) for the northeast corner of
Block 46, Padre Istand-Coxpus Christi Island Fairway Estatcs, a map of'which is récorded in Volume 42, Pagés 153 and 154,
}Map Records of Nueces Comity, Texas-and for the southeast corner of said Block 274;

Thence, North 06°24'41" West, a distance of 2312.75 feet to a point on the west boundary of Corapass Steget, a 60
foot wide public roadway, for a common comer of Lots 6 and 7, Block 41, Tstand Fairway Estates, a map of which is recorded
in Volume 42, Pages 16 and 17, Map Records of Nueces County, Texas, for thié Point of Regitming of this teact and for a
corner of this tract;

Thence, North 88°43'30" Wast, with the-common boundaty of snid Lots 6 and 7, Block 41, same being thic cast
boundary of this tract, a-distance of 107.28 feet for thic southwest comér of said Lot 7, for the northwest cormer of said Lot 6,
for & corner of said Block 27A and for a corner of this tract;

Thence, with the common boundary of Lots 6, 5, 4, and 3, said Block 41 and said -Black 274, same being the cast
boundary of this tract, as fotlows:
South 80°34'30" West, a distance of $9.00 feet;
South 09°25'30" East, a-distance of 132.00 feet;
Soutl 80°34°30" West, a distance of 130.00 feet;
South 09925'30" East, & distance of 312.20 fest;
Souttr 01°16'24" West, at 63.69 fect pass the southwest cortiet of said Lot 3, Block 4, and the northwest
cortier of Lot 1, Block 278, Padre Island-Carpus Chuisti Istand Fairway Estafes, a map of which is recorded in
Volume 47, Pages. 163 thru 163, Map Records of Mueces County, Texas, in all 2 total distance of 236.96 feet for a
commron comer of said Lot 1, Block 27B, and said Block 27A and a coxiier of fhis tract;

Thenge, with the westerly boundary of Lot 1, Bleck.27B, same being the easigrly boundaty of said Block 27A and of
this tract, as follows: ' :
South 24°32'29" Hast, a distance of 314.16 feet; P
South 87°22'40" East; a distance of 44,36 feet; P
South 17°02'40" West, a distance of 1350.00 feet for the southeast cortier of (his tract;
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Job No. 388088201
Aprit 19, 2012
Park District A ~ 75,119 acres

Thence, South 58°23'41" West, with the south boundary of this teact, a distance of 147,91 feet for a corner of this
tract,

Thence, North 50°5509" West, continuing with the sonth boundary of this tract, a distance of 390.56 feet for the
southwest corner of this traci;

Thence, with the wost boundary of this tract, a distance follows’

North 05°19'27" East, a distance of 711,17 feet;

North 02°4720" East, a distance of 257,36 fect

North 11°30'08" West, a distance of 696,00 feect;

Notth 75°21'49" West, a distance of 532,65 feet;

North 04°50'1L7" East, a distance of 200,23 feet;

North 28°53'07" West, a distance of 1125.48 feet to the proposed south boundary of the 80 foot wide
Aquarins Street re-aligniment for the noxthwest corner of this {ract;

Thence, North 66°18'32" East, with said south boundary of proposed 80 foot wide Aquarins Strect, same being the
nosth boundary of this tract, a distance of 684,61 fect for the point of curvature of a circular curve to the right which has a delta
angle of 18°13'16", a radius of 330.00 feet, a tangent Iength of 52.92 feet and an arc longth of 104,95 feet;

Thence, with circular cutve to the right, continuing said south boundary of proposed 80 foot wide Aquarius Street,
same being the sorth boundary of this tract, and arc length of 104.95 feet for the end of this circnlar curve t© the right, for the
northeast corner of Lot 20, Block 34 and the northwest of Lot 21, Block 34, Istand Faitway Estates, a map of which is recorded
in Volume 40, Pages 183 and 184, Map Records of Nueces County, Texas and for a corner of this tract;

Thence, South 02°09'30" East, with the common boundary of said Lots 20 and 21, Block 34, same being the north
boundary of this tract, 2 distance of 50.57 feet for the common corner of said Lots 20 and 21, Block 34 and said Block 27A and

for a corner of this tract;

Thence, Sonth 44°14'30" East, with the south boundary of Lot 21, said Block 34, same being the norh houndary of
said Block 27A and of this tract, a distance of 280.66 fect for a common corner of said Lot 21, Block 34 and said Block 27A.

and for & corner of this tragt;

Thence, South 88°42'30" East, with the south boundary of Lots 22 and 23, said Block 34, same being the nonth
boundary of said Biock 27A and of this tract, a distance of 401,33 feet for a common comer of said Lot 23, Black 34 and said

Block 27A and for a corner of this tract;

Thence, North 1°16'30” Bast, with the east boundary of said Lot 23, Block 34, same being the north boundary of said
Block 27A and of this tract, a distance of 142,15 feet fox the beginning of a circular curve to the left whose radins point bears
North 07°41'08" East 506.86 feet and which has a delta angle of 06°24'38", a radius of 506.86 feet, a tangent length of 28.38
feet and an arc length of 56.71 feet;

Thene, with said ciroular curve to the left, with the existing south boundary of Commodore’s Cove, a 120 foot wide
public roadway, same being the north boundary of said Block 27A and the north boundary of this tract, an atc length of 56,71
feet for the point of tangency;

Thence, South 88°44'15" East, with the existing south boundary of Commodore’s Cove, a 120 foot wide public
roadway, same being the north boundary of said Block 27A and the north boundary of this tract, at 310,23 feef pass northeast
corner of said Block 27A and the northwest corner of Block 41, Island Fairway Estates, Blocks 4142, a map of which is
recorded in Volume 42, Pages 16 and 17, Map Records of Nueces County, Texas and continuing South 88°44'15" Fast, with
the existing south bourdary of Comnodore’s Cove, a 120 foot wide public roadway, same being the notth boundary of said
Block 41 and of this tract, inall a tolal distance of 507.24 feet for the northeast corner of this tract and for the point of
curvature of a circular curve to the right which has a delta angle of 90°00°00", a radius of 10.00 feet, a tangent length of 14.14
feet and an arc length of 15.71 feet;
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Job No. 388085201
April 19,2012
Park District A - 75.119 actes

Thence, with said circular curve to the right, with the nonhérly boundary of said Block 41 and of this fxact, an are
lengih of 15,71 feet to a point on the west boundary of Compass Street, & 60 foot wide public roadway, for the point of
tangency,

Thence, South 061°16'30" West, with the west boundary of said Compass Street, same being the east bonngdary of said
Block 41 and of this tract, a distaice of 100,00 feet for the point of curvature of a circular curve to the left which has a deita
angle of 10°57'52", a radius of 549,81 feet, & tangent length of 52.77 feet and an arc length of 105.21 fect;

Thence, with said circular curve (o the left, with the west boundary of said Compass Street, same being the east
bonndary of said Block 41 and of this tract, an arc length of 105,21 feet for the point of tangency;

Thence, South 09°41'22" East, continuing with the west boundary of said Corapass Steeet, same being the cast
boundary of said Block 41 and of this tract, a distance of 362.89 feet for the point of curvature of a circular cutve to the right
which has a delta angle of 10°57'52", a radius of 489.81 feet, a tangent length of 47.01 feet and an arc length of 93,73 feet;

Thence, South 01°16°30" West, continuing with the west boundary of said Compass Sirest, same being the cast
boundary of said Block 41 and of this tract, a distance of 291,90 feet for the Point of Beginning and containing 75.119 acres of
tand, '

Description prepated from previous recorded plats and net from a current on the ground survey. No monumentation
was found or set at property corners unless otherwise noted,

Bearings based on the recorded piat of Block 27A & 27B, Padre Island-Corpus Christi Iskind Falrway Bstates, 2 map
of which is recorded in Volume 46, Pages 208 thr 210, Map Records of Nueces County, Texas.

Unless this fieldnotes description, including preamble, seal and signature, appears in its entirety, in its original form,

surveyor assumes 1o responsibility for its accuracy.
AN ENGINEEI:I?B
Ju

I Satazar, RPL.S.
License No. 4909
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Job No. 38808.B201
April 19,2012

Park District B

STATE OF TEXAS
COUNTY OF NUECES

Fieldnotes for an 80.528 acre teact of land out of the following tracts of land:

Block 274, Paire Island-Corpus Chrisii Island Fairway Estates, a miap of which is recorded in Violoime 46,
Pages 208 thru 210, Map Records of Nucces Connty, Texas;

Portion of Block 26, Padre Island-Corpus Cheisti Tsland Fairway Hstates, a-map of which is recordéd in
Voluine 40, Pages 154 theut 159, Map Records of Nugces County, Texas;

Lots 15 thru 21 and partions of Lots 14, 22 and 23, Black 43, portions of Lots 6 thru 9, Block 43 , portionsof
Maracaibg Drivé and Zaraza Drive, Padre Tstand=Corpus Christi Tsland Fairway Fstates, a mapof which is recorded in Volume
42, Pages 10 and 11, Map Records of Nueces County,. Texas;

Postions of Lots 1 thru 7, Block 33, Padre Tsland-Corpus Chtisti Istand Fairway Estaies, a map of which is
recorded in Volume 40, Pages 154 thru 159, Map Records of Nuegés County, Texas;

Beginning at a point on the éast bowndary of Dasmarinas Drive, .a public yoadway, forthe southwest corner of Lot n,
Block 32, Padre Island-Corpus Christt Island Pairway Estates, a map of whiolis recorded in Volume 40, Pages 154 thm 159,
Map Records of Nucces: County, Texas.and for a corner of said Block 274 and of this tac;

Thence, with the cotimon boundary of said Block 27A and said Block 32, samne being the west boundary of this tract,
as follows:
North 81°54'02" Bast, a distance of 101,34 feet;
Sonth 88°43'30" Bast, a distance of 74,22 fest;
South 73°44'29" Bast, a distance of 74.35 feet for the point of curvatute of circular eurve to the-defi which has
adelia angle 0£209°5802", a.radius of 170.00 feet, and an arc lengihi of 622,99 feet;

‘Thience, witli said cifeular cyrve o the left, contiiming with the comion bownidary of said Block 27A and said Block
32, same being the west boundaty of thistract; an ar¢ length of 622.99 feet for the point of tangency;

Thence, continuing with the common boundary of said Block 27A and said Black 32, same being tho west boundary
of this tract, as. follows:
Sonth 76°17'29" West, a distance of 74.35 feet;
North 88°43'30" West, a distance of 74,22 fee;
Nonili 79°21102" West, a distance of 101.34 feet to thie aforementioned east boundary of Dasmiarinas Drive
for & common corner of said Block 27A and Lot I, said B[ock’ 32 for a corner 6f this tract;

Thence, North 01°1630" East, with-the east boundary of said Dasmarinas Drive, sanie beisig the west boundary of

said Black 27A and of this tract, a distance of 55.50 feet for a conmnon corner of said Block 27A and Block 314, Padre Isfand-

Corpus Cluisti Island Fairway Estates, a map of which is recorded in Volume 40, Pages 154 thru 159, Map Records of Nueges

County, Texas;
$:SurveyingBER0RB0IENIZS0RN20 1 -PARK DISTRICT B-80AC. dos Page 1 of §
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Job No. 38808 B2G],
Aprl 19, 2012
Park District B - 80.528 acres

Thence, North 81°48'46" East, with the common boundary of said Block 27A and said Block 3 1A, same boing the
west houndary of this iract, a distance of 121,65 feer;

Thence, North 01°16'30" East, contining with the commion boundary of said Block 27A and said Biock 31A, same
being the west boundary of this tract, a distance of 160.06 feet

Thence, North 81°48'46" Eust, with the common boundary of said Block 3 1A and said Block 27A, same being the
west boundary of this tract, a distance of 121.65 feet;

Thence, North 01°16'30" East, continuing with the comumon boundary of said Block 31A and said Black 27A, same
being the west boundary of this ract, a distance of 160.00 feet for the point of curvature of 2 circular corve to the right which
has a delta angle of 24°45°00", a radius of 1722,47 feet, a tangent distance of 377.92 feet and an arc length of 744,05 fect,

Thence, with said circular curve to the right, continuing with the cammon bendary of said Block 314 and said Block
27A, same being the west boundary of this tract, an arc length of 744.05 feet for the end of this circnlar curve to the right and
for the beginning of another circular curve to the right which has a delta angle of 15°08°06”, a radius of 1435.64 faet, a tangent
distance of 190.73 feet and an arc length of 379.23 feet;

Thence, with said cixcular curve to the right, continuing with the common boundary of said Block 31A and said Block
274, samc being the west boundary of this tract, an arc length of 379,23 fect for the point of tangency,;

Thence, North 41°09'36" East, continuing with the common boundary of said Block 31A and sald Block 27A, same
being the west boundary of this tract, a distance of 57.09 fect to the south boundary of Crown Rayal Drive, 2 100 foot wide
public roadway, for a common corner of snid Block 31A and said Block 27A and for a corner of this fract;

Thence, Sonth 52°22'26" East, with the south boundary of said Crown Royal Drive, same being the westerly boundary
of said Block 27A and of this tract, a distance of 293,48 feet for 2 common comer of sald Block 27A and Block 30, Padre
Island-Corpus Christi Island Fairway Estates, a map of which is recorded in Volume 40, Pages 181 and 182, Map Records of
Nueces County, Texas sand for a comer of this iract;

Thence, with the common boundary of said Block 27A and said Block 30, same being the westerly boundary of this
tract, as follows:

South 37°3734" West, n distance of 73.43 feet;

South 16°00'00" West, a distance of 649.00 feet;

Scuth 29°30'00" East, 2 distance of 400.00 fest;

North 85°00'00" East, a distance of 135.00 feet;

North 54°00'00" East, a distance of 190,00 feet;

North 04°30°00" East, a distance of 220.00 fect;

North 31°20'06" East, a distance of 460.00 feet:

Notth 39°30'00" West, a distance of 115.00 feet for the beginning of a circular cueve o the left whose rading
point bears North 39°30°00” West 100,00 and which has a dslta angle of 36°00°00, a radins of 100,00 feet, a tangent
disiance of 32.49 feet and an arc length of 62.83 feet;
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Job No. 38808.B201
April 19, 2012
Park District B - 80.528 acres

Thence, with citcalar curve to the left, continuing with the common boundary of said Block 27A and said Block 30,
same being the westerly boundary of this tract, an arc length of 62.83 feet for comner of this tract

Thence, continning with the common boundary of said Block 27A and said Block 30, same being the westerly
boundary of this tmact, as follows:

South 75°30°00" East, a distance of 112,17 feet,

North 31°20'00" East, a distance of 235,00 feet;

North 23°18'30" West, a distance of 259 40 feet,

North 40°00'00" East, 2 distance of 225.00 feet;

North 16°30'60" West, a distance of 220,00 foet;

North 38°30700" West, a distance of 180.00 feat:

North 87°00'00" West, a distance of 120.00 feat;

South 52°00'00" West, & distance of 135,00 feet;

South 31°00'00" West, a distance of 270,00 feet;

South 24°30'00° West, a distance of 250,00 feet; ‘

South 37°37'34" West, a distance of 160.00 feet to the northboundary of said Crown Royal Drive for a
common comier of said Block 27A and said Block 30 and for a corner of this tract;

Thence, North 52°22'26" West, with the north boundary of said Crown Royal Drive, same being the westerly
boundary of this tract, a distance of 229.43 feet for a common corner of said Block 27A and Black 29, Padre Jstand-Corpus
Chisti Island Fairway Estates, a map of which is recorded in Volume 40, Pages 154 thrg 159, Map Records of Nueces County,
Texas, for a comer of this wact and for the baginning of a circular curve to the left whose radius point bears North 54°01°307
West 1735.64 feet and which has a delta angle of 09°57°00", a radius of 1735.64 feet, a tangent distance of 151.09 feet and an
arc leagth of 301 .41 feer;

Thence, with said circular curve to the left, along the comson boundary of said Block 27A and said Block 29, same
being the westerly boundary of this tract, an arc length of 301,41 feet for the end of this cutve and for the beginning of another
circular curve to the left which has a delta angle of 21°30°53”, a radius of 1032.13 feet, a tangent distance of 196.09 feet and an
arc length of 387,57 feet;

Thence, with said circular curve to the Jeft, continuing along the common boundary of said Block 27A and said Block
29, same being the westerly boundary of this tract, an arc length of 387,57 feet for a common corner of sald Block 27A and
said Block 29 and for a corner of this tact;

Thence, North 85°2923" West, continning along the comuron boundaty of said Block 274 and said Block 29, same
being the westesly boundary of this tract, a distance of 120.00 feet to the east boundary of said Dasmarinas Drive for a common
corner of said Block 27A and said Block 29, for a corner of this tract and for the beginning of a cirgular curve to the left whose
sadius point bears North 85°29°23” West 912.13 feet, and which has a delta angle of 29°01'29", a radius of 912.13 feet, a
tangent distance of 236.10 feet and an arc length of 462.06 feet;

Thence, with said circular curve to the leR, along the east boundary of said Dasmasinas Drive, same being the
westerly bonndary of this tract, an arc length of 462,06 feet for the point of tangency and the beginming of another circular
curve to the left which has a delta angle of 39°27°38", a radins of 617.67 fect, a tangent distance of 221,53 feet and an arc
length of 425.40 feet;
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Thence, with said circulat curve to the left, continuing with {he cast boundary of said Dasmarinas Drive, satug being
the westerly boundary of said Block 27A and of this teact, an arc length of 425,40 feet for the point of tangency,

Thence, North 63°58'30° West, continuing with the east boundary of said Dasmarinas Drive, same being the westexrly
boundary of said Block 27A and of this tract, a distance of 515,00 feet for the northwest coruer of this fract and for the point of
curvature of a circular curve to the right which has a central angle of 89°59°55”, 3 radins of 15.00 feet, a tangent distance of
15.00 feet and an arc length of 23.56 feet;

Thence, with said circular curve to the right, with the north boundary of this tract, an arc length of 23.56 feet 0 2 point
on the south honndary of proposed 80 foot wide Aquarius Street for the point of tangency,

Thence, North 26°01'30" East, with the south bonndary of proposed 80 fool wide Aguariys Street, same being the
north boundary of this tract, a distance of 290.98 feet for the point of curvatore of a cirenlar curve 1o the right which has a delta
angle of 43°17°02”, a radius of 330.00 feet, a tangent distance of 130,94 fect and an arc tength of 249,30 feet;

Thence, with said circular curve to the right, continning with the southboundary of proposed 80 foot wide Aquaring
Street, sanie being the noxth boundary of this tract, an arc Jength of 249.30 feet for the point of tangency,

Thence, North 69°18'32" East, with said south boundary of proposed 80 foot wide Aquarigs Streot, same being the
north boundary of this tract, a distance of 385.50 feet for a comer of this tract:

Thence, with the northerty bonndary of this tract, as follows:
South 28°53'07" East, a distance of 112548 feer;
Sonth 04°50'1 7" West, a distance of 200,23 feet;
South 75°21'49" East, a distance of 532.65 feet for the northeast corner of this tract;

Thence, with the east boundary of this tract, as follows:

South 11930'08" East, a distance of 696,00 foet;

Sonth 02°47'20" West, a distance of 257.36 feet;

Sounth 05°19'27" West, a distance of 961.17 feet;

South 05°21'25" East, a distance of 163,50 feet;

South 20°1 142" West, a distance of 155.61 feet;

South 75°41°27" West, a distance of 90.76 feet:

South 88°11'47" West, a distance of 260.62 feat;

South 13°56'44" West, a distance of 833.29 feet;

South 00°37'27" West, a distance of 612.84 feet for the southeast comer of this txact

Thenee, with the south boundary of this wact, as follows:
North 89°01'05" West, a distance of 270.00 feet;
North 00°58'55" East, a distance of 115.00 feet;
North 89°01'05" West, a distance of 70.18 feet for the point of curvatire of a circular curve to the right which
has a dela angle of 90°17'35", a radius of 160.00 feet, a tangent distance of 160.82 feet and an arc length of 252,15 feet;
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Thence, with said circular cutve to the right, confinuing with the sontherly boundaty of this tract, an arc length of
252.15 feat for the point of tangency;

Thence, North 01°16'30" East, confinuing with the southerly boundary of this tract, a distance of 454.66 feet for the
point of curvatixe of a circular curve to the left which has a delta angle of 90°00'00", a radivs of 265,00 feet, a tangent distance
of 263.00 fect and an arc length of 416,26 feet;

Thence, with said circular curve to the left, continning with the southerly boundary of this tract, an arc length of
416.26 feet for the point of tangency;

Thence, North 88°43'30" West, continting with the southerly bonndaty of this tract, a distance of 320.61 feet to the
east boundary of said Dasmarinas Drive for the southwest corner of this tract;

Thence, North 01°16'30" East, with the east boundary of satd Dasmarinas Drive, same being the west boundary of
snid Block 27A and of this tract, a distance of 53,13 feet for the Point of Beginning and containing 80.528 acres of land.

Description prepared from previous recorded plats and not from a current on the ground sutvey, No momumentation
was found or set at property cornets unless oflterwise noted. '

Bearings based on the recorded plat of Block 27A & 278, Padre Island-Corpus Christi Island Fairway Estates, a map
of which is recorded in Volume 46, Pages 208 thr 210, Map Records of Nueces County, Texas,

Unless this fieldnotes description, including preamble, seal and signature, appears in its entitety, in its original form,
surveyor assumes no responsibility for its accuracy. .
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Is!and Walk District

STATE, OF TEXAS .
COUNTY OF NUECKS

Fieldnotes for a 94.628 acre tract of land; said 94,628 acre itact beiiig comprised of tre following tracts:

a portion of Block 274, Padre Istand-Corpys Chaisti Jsland Fairway Estates, a map of which is recorded in Volyme
46, Pages 208 thra 210, Map Records of Nureces Connty; Texas;

a portion of Lot 1, Block 278, Padre Island-Corpus. Chr_:sﬂ- Island Faitway Esiates, 4 inap of which is recorded in
Valume: 47, Pages 183 thrg 165,‘MapRec0rds of Nueces Coumty, Texas;

all of Lots 13 through 28.and Lot 15, Block 45, Padie Istard - Corpus Chuisti, Istand Fairway Estates, Blocks 43 and.
#6,:n.map of which {s recorded in Volime 42, Pages 153 through 154, Map Records.of Nueces Connty, Texas;

all of Lots 4 and 5, Block 3, Padre Island — Corpus Christi Island Rairway Estates, Block 3, a map-of which is
récorded in ‘Vohune 40, Pages 145 thirough 146, Map Regords of Nueces County; Texas;

all of Lois 1 tirough 5, Block 40, Lots 1 through 10, Block 39, Lots [ through 11, Block 38, Lots 1 through 18, Block

37, Lots 1 through 3, 8 throtgh 13, portions of Lots 4 through 7, Block 33, portion of Tre*sor Drive, Steed Drive and Calypso
Drive; all a8 shown onithe recorded plat of Padre Island ~ Corpus Christi, Tsand Fairway Fstates, a siap of which is récorded in
Volume 41, Pages 128 through 129, Map Records of Nueces Connty, Texas.

Beginaing at a point (ne monumentation found orsef) on ihe west botmdary of Padre Island Drive (State Highway
358) for the northeast corner of Block 46, Padre Istand-Corpys Chirisli Tsland Fairway Estates, a map of which Is recorded in
Volume 42, Pages 153 and 154, Map Records of Nueces County, Texas, for the southeast coriter of said Black %7A and for the
a.corner of this tract;

Thence North 88943'30" West, with the comanion boundaty of said Block 27A 4nd said Block 46, samebeing the cast
Boundary of this tract, a distance of 262.59 feet for the point of citrvature (no Mohumeniation found ot sef) of a circular cueve
turning fo the left which has a delta angle of 61°00°00", a vadigy of 254.65 fect, 4 tangent length of 150.00 feet and an arc
length 6127111 fest;

Therice, with said circular curve to the feff, continuing with said eonunon boundary of said Block 274 dnd said Block
46, same being the eastboundary of this tract, an are length of 27111 feet for the point of tangency (o monvjucntation found
o set;

Thence, South 30°1630" West, confinuing with said cotitmon bonndary of said Block 27A and said Block 46, satne
being the east boundaty of this tract, a distance of 238,55 feet Tor a cormer of this tract;

Tlience, South $9°43'30" East, with the common boundaty of Leats 12 and 13, said Block 46, same being @ie easterly
boundary of this iract, a distance of 380,00 fect to the west boundary of Newmo Court, a public toadway, for a common cortier
of said Lots 12 and 13 and for a corner of this-fract;

_'Thestce, with the west boundary of said Nemo Street, same being ihe easterly boundary of this tract, as follows:
South 30°16'30" West, a distance of 695,87 fect;
South 75°16122" West, a distance of 28,29 feet;
Sonth 30°1630" West, a distance of 100.00 feet;
South 59°43'30" East, a distance of 110,00 feet to the st bowndary of said Nemo Court;

Thenee, North 301630 Eagt, with the east boundary of said Nemo Coutt, same being the casterly bonndary of this
teact, a digtance of 46,01 fect for a commion cortier-of Lots 15 and 16, Block 43, Padre Istand-Corpus Chiristi Tsland Fairway
Estates and for a comer of this tract;
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Thence, South 59°43'30" East, with the common boundary of said Lots 15 and 16, same being the easterly boundary
of this tract, a distance of 120.00 feet;

Thence, South 32°12'43" East, continuing with the common boundary of said Lots 15 and 16, same being the easterly
boundary of {his tract, a distance of 165.81 feet,

Thence, South 01°1630" West, continuing with the common boundary of said Lots 15 and 16, same being the easterly
boundary of this fract, a distance of 155,00 feet fo the center of an existing Navigation Channe! for a comer of this fract;

Thence, North 88°43'30" West, along the center of said Navigation channel, same being the easterly boundary of this
tract, a distance of 423.58 feet for the point of curvature of a circular carve to the left which has a delta angle of 90°00°00”, a
radius of 140.00 feet, a tangent length of 140,00 fect and an arc length of 219.91 feat;

Thence, with circular curve to the lefl, continuing along the center of sald Navigation channel, same being the casterly
boundary of this tract, an arc length of 219,91 feet for the point of tangency;

Thence, South 01°16'30" West, continuing atong the center of said Navigation channel, same being fhe easterly
boundary of this tract, a distance of 645.00 feet to the north boundary of Whitecap Boulevard, a public roadway, for the
southeast corner of this tract;

‘Thence, North 88°43'30" West, with the north boundary of said Whitecap Boulevard, same being the south boundary
of this iract, a distance of 1915.00 feet to the intersection of said north boundary of Whitecap Boulevard with the east boundary
of Dasmarinas Drive, a public roadway, for the southwest comer of this fract;

Thenee, North 01°16'30" East, with the east boundaty of said Dasmarinas Drive, same being the west boundary of this
tract, a distance of 470.00 feet for the point of curvature of a circular cutve to the right which has a delia angle of 08°03°24”, a
radius of 2637.98 feet, a tangent distance of 185,78 feet and an arc length of 370.94 foer;

Thence, with said circular curve to the right, continuing with the east boundary of said Dasmarinas Drive, same being
ihe west boundary of this tract, an arc lengih of 370,94 feet for the point of reverse curve of a circular curve to the left which
hes a delta angle of 08°02756”, a madius of 2430,34 feet, a tangent distance of 170.99 feet and an arc length of 341,41 feet

Thence, with said circular curve to the left, continuing with the cast boundary of said Dasmarinas Drive, same being
the west boundary of this tract, an arc length of 341.41 fect for the point of tangency,

Thence, North 61°16'30" East, continuing with the east bonndary of said Dasmarinas Drive, same being the west
boundary of this fract, a distance of 319,88 feet for a corner of this tract;

Thence, with the westerly boundary of this iract, as follows:
Sonth §8°43°30” East, a distance of 320.61 feet for the point of curvature of a of circular curve to the right which has
a delta angle of 90°00°00”, a radius of 265.00 fect, a tangent distance of 265.00 feet and an arc length of 416,26 feet;

Thence, with circular curve to the right, continuing with the westerly boundary of this tract, an arg length of 416.26
fect for the point of tangendy; _
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Thence, South 01°16°3G™ West, continuing with the westerly boundary of this tract, a distance of 454.66 feet for the
point of curvatute of a of a circular curve to the loft which has a delta angle of 90°17°35%, aradius of 160.00 fect, a tangent
distance of 160.82 fect and an ave fength of 252,15 feet;

Thenes, with said circular curve to the lef, continving with the westefly boundary of this tract, an arc length of 252,15
feet for the point of tangency,;

Thence, contining with the west boundary of this tract, as follows:
Sonth 89°01"05™ East, a distance of 70,18 feet;
South §0°58°55” West, a distance of 115,00 feet;
South 89°01°05" East, a distance of 270.00 foct;
North 00°37'27" East, a distance of 612.84 feat;
North 13°56'44" East, a distange of 833,29 feet;
North 88°11'47" East, a distance of 260,62 feet;
Worth 75°41"27" East, a distance of 90,76 feet;
Noxth 20°11'42" East, a distance of 155.61 feet;
North 05°21°25" West, a distance of 163.50 feet;
North 05°19°27" East, a distance of 250.00 feet for the northwest corner of this tract

Thence, South 50°59°09” Eagt, with the north borndary of this tract, a distance of 360,56 feet;
Thengce, North 58°23°41" East, continuing with the north boundary of this teact, a distance of 147,91 feet;
Thence, North 17°02°40” East, continning with the north boundary of this tract, a distance of 1350.00 feet;

Thence, with the westerly boundary of Lots 1, 2 and 3, Block 27R, Padre Istand-Corpus Christi Island Fairway
Estates, a map of which is recorded in Volume 47, Pages 163 thru 165, Map Records of Nueces County, Texas, same being the
easterly boundary of said Block 27A and the northerly boundary of this tract, as foltows:
South 87°22'40" East, a distance of 60,36 feet;
South 17°4239" Bast, a distance of 285.11 feet;
South 47°11'01" East, a distance of 288.22 feet to the west boundary of aforementioned South Padre Istand
Drive for the southeast corner of said Lot 3, Block 27B, for a corner of said Block 27A and for the nottheast corner of
this tract,

. Thence, South 01°16°30" West, with the west boundary of said Padre Island Drive, same being the east boundary of
said Block 274 and of this tract, a distance of 831.78 feet for the Point of Beginning and containing 94.628 acres of land.

Description prepared from previous recorded plats and not from a current on the ground survey, No monumentation
was found or set at property corness unless otherwise noted.

Bearings based on the recorded plat of Block 274 & 278, Padre Istand-Corpus Christi Island Fairway Bstatcs, a map
of which is recorded in Volume 46, Pages 208 thru 210, Map Records of Nueces County, Texas,

Unless this ficldnotes description, including preamble, seal and signature, appears in its entirety, in its original form,

surveyor assumes io responsibility for its ACOURCY. o2 A
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ENGINEERING

Resort District
STATE OF TEXAS
COUNTY OF NIJECES

Fieldnotes for a 231,899 aere tract of Jand (not based on.an oni tlie growid.survey) out of Padre Istand-Corpas Chyisti
Commodore's Cove. Unit Two, a'map of which is recorded in Voloms 38, Pages 36-through 44, Map Records of Nueces
Connty, Texas, out of Blogk 22-R, Padie Island ~Corpus Christi Island Fairway Estates, a map of which is vecorded in Volime
48, Page 19, Map Becords.of Nueces County, Texas, out of Island Fairway Estates, Blocks. 34, 35 and 36, a map of which is
recorded in Voluiie 40, Pages 183 and 184, Map Records of Nueces County, Texas, and-out of Padre Tsland —Coipng Chiisti,
Iland Fairway Estates, Blocks 43 and 44, a-map of which ¥s recorded in Volume 42, Pages 10 and 11, Map Records of Nueces
Connty, Texas, said 231.899 acre trict being more fully described as follows:

Beginuing at the southweist subdivision ¢otner of said Padre Island-Corpus Chiristi Commodore's-Cove Tnit Two For
the southwest comer.of this tract;

Thenge, North 26°27'14" East, along; the west boundary of said of Padre Istand-Corpus Cliisti Commodore's Cove
Unit Two, same baing the west boundary of this tract, a distance of 1942, 87 Feei for the beginning of a-citcular curve 1o the Teft
whose radius point bears Noxth 09°28'S6" East 1699.66 feet and whichitias a delta angle of 102°05'17", 2 tadiiis of 1699.46
feet', a tangent length of 2102.20 feet and 4n aic length of 3028.40 fost;

Thence, with gaid ciroular carye to the left, leaving said west subdivigion boundary and continning along the wast
boundary of this tract, an axc length of 3028.40 feet (6 the common bonndary-of said Padre Island-Corpus Chyisti Commodore's
Cove Unit Two iind of Padre Island-Corpus Christi Commodore's Cove Ultit One, a map of which is recorded in Voluriie 38,
Pages 34 and 35, Map Records. of Nueces County, Texas for the end of this ciscular curve 16 the lefl and for the northwest:
corner of this teact,

Thence, North 81°29'51" Bast, with. the commeon bonndary of said Comniodore's Cove Unit One and said
Commiodore's Cove Unit Two, same being the north bownidary of this tract,  distarice of-33.16 feet;

Thénca, North 08°30'00" West, continuing with the comugon boundaxy of sald Commodore’s Cove Unit One and said
Comumodore's Cove Unit Two, same being the north boundary of this tact, a-distance of 15.00 feet,

Thetce, North 81°30'00" Bast, continuing with the common boundary of said Commodore's Cove Unit One and said
Commodore's Cove Unit Two, same being the north boundary of this iract, a distance of 605.00 feet for the boginiing of
circulat curve to the right whose radins point’bears Sonth 08°35'51" Bast 165,54 feet arid which lias 4 delta angle of 34°40'G3",
witly a radiug of 165.54 feet, 8 tangent distance of 51.67 feet aitd an arc Jeagzth of 100, 16 feer;

 Thence, with said circular curve fo the right, continuing with the common boundary-of said Commodore’s Cove Uniit
One and said Commodore's Cove Unit Two, same being the northvboundary of this tract, an arc-length of 100.16 feet for thie
end of fig circnlar curve to. the right;

Thence, South 63°58'36" Eagt, continuing with the comman boundary of $aid Commodere’s Cove Utit One
anid said Commadore's Cove Unit Twa, stine bigivig e norih boundary of this trach, a distance of 300:02 feet to the south
bonndary of Dragonet Street, a 50 foot wide public roadway, fot 4 comer of tis tract;
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Job No, 38808.B201
Aprit 18, 2012
Resort District - 231.899 acre tract

Thence, South 26°01'30" West, leaving said comunon boundary and continuing along said south boundary of Dragonet
Strect, same being the rorth boundary of this tract, a distance of 165.00 feet to the east boundary of Bello Drive, a 50 foot wide
public roadway, for a corner of this tract;

Thence, South 63°58'30" East, with the cast boundary of said Bello Drive, same being the noxth houndary of this tract,
a distance of 355.00 fect to the east boundary of Aquarius Strect, a 60 foot wide public roadway, for a corner of this tract;

* Thence, North 26°01'30" East, with the cast bopndary of said Aquarius Streel, same being the northesly bonndary of
this tract, a distance of 155.00 fect for the point of curvature of a circular curve to the right which has a delta angle of
90°00'00", with a radius of 10.00 feet, a tangent distance of 10,00 feet and an arc fength of 15.71 feet;

Thence, with said circular curve to the right, an arc length of 15.71 feet for the point of tangency on the southerly
boundary of Commodore's Drive, an 80 foot wide public roadway,

Thence, South 63°58'30" East, with the southetly boundary of said Commodore's Drive, same being the north
boundary of this tract, a distance of 512.27 feet for the point of curvature of citcular curve to the right which has a delta angle
of 44°19'25", a radins of 377.25 feet, a tangent distance of 153.66 feet and an arc length of 291.84 feet:

Thence, with said circular curve to the right, contimying with the south boundary of Commodore's Drive, same being
the noith boundary of this tract, an arc length of 291,84 fest;

Thence, South 19°13'30" East, continuing with the southerly boundary of said Commodore's Drive, same being the
north boundary of this tract, a distance of 991.20 fect for the point of curvature of circular curve to the Jeft which has a delta
angle of 10°15'33", with a radius of 506.86 feet, a tangent distance of 45.50 feet and an arc length of 90.76 feat;

Thence, with said circular curve to the left, continuing with the southerly boundary of said Commodore's Drive, same
being the north beundary of this tract, an arc length of 90.76 faet for the end of this circular curve to the Ieft, for the northeast
corner of this tract and for the beginning of a reverse curve turning to the right which has a delta angle of 86°57 28", with a
tadius of 20.00 feet, a tangent distance of 18.97 feet and an arc length of 30.35 feet;

Thence, with said circular curve to the right, an arc length of 30.35 feet for the point of tangency on the west boundary
of proposed Aquarius Strcet and for the beginning of another circular curve 1o the right which has a delta angle of 30°21'53",
with a radius of 139.50 feet, a tangent distance of 37,86 feet and an arc length of 73.93 feet;

Thence, Sonth §7°50°30" West, with said west boundary of proposed Aquarins Street, same being the east boundary of
this tract, a distance of 153,62 feet for the point of curvature of circular carve to the left which has a delis angle of 18°31'58",
with a radius of 410,00 feet, a tangent distance of 66.89 fect and an arc length of 132,62 feet;

Thence, South 69°18'32" West, continwing with said west boundary of proposed Aquarius Street, same being the cast
houndary of this tract, a distance of 1070.11 feet to the point of curvatute of a circular curve to the left which has a delta angle
of 30°31'02", with a radius of 410.00 feet, 2 tangent distance of 111,84 feet and an axc length of 218.38 feet:

Thence, with said circular curve to the left, continuing with said west boundary of proposed Aquarins Steeet, same
being the east boundary of this tract, an arc length of 218,38 feet to the west boundary of existing Aquarius Street for a corner
of this tract;

Thence, South 26°01'30" West, with the west boundary of said existing Aquarlus Swveet, a distance of 1456.54 feet to the
intersection of said west boundary of Aquarius Strect with the south boundary of Lucio Drive, 50 foot wide public roadway, for
the southeast corner of this tract;

S:\Surveying\3820818201\FN38808B2(1-RESORT DISTRICT-231AC doc Page 2of3



Job Nb. 38808.B201 -
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Resort District - 231,899 acre tiact

Thence, North 63°58'30" West, with the south boundary of said Lucio Drive, same being the common boundary of
said Cornmodoze’s Cove Unit Two and Commadore’s Pointe P,U.D 2 Unit 2, a map of which is recorded in Volume 65, Pages
87 and 88, Map Records of Nueces County, Texas and same being the south boundary of this tract, 4 distance of 220.13 feet 1o
& circular curve to the left which has a delta angle of 26°27'16", with a radius of 230.26 feet, a tangent distance of 54,12 feet
and an arc fength of 106.32 feer,

Thence, with circular curve to the left, continuing with said common boundary of said Commodore’s Cove Unit Two
and Commodore's Pointe P,U.D 2 Uit 2, same being the sonth boundary of Lucio Street and of this tract, an arc length of
106.32 feet for the point of tangency:

Thence, South 89°34'14" West, continuing with said common boundary of said Commodore’s Cove Unit Two and
Commodore’s Pointe P.U.D 2 Unit 2, same being the south boundary of Lucio Street and of this tract, a distance of 474.00 feet
for the northwest cornér of said Commodore's Pointe P.UD 2 Unit 2 and for a comer of this fract;

Thence, South 00°25'46" Bast, with the west boundary of said Conumodore’s Pointe P.U.I 2 Unit 2, same being the
southerly boundary of this tract, a distance of 135,00 fect for a comer of said Commodore’s Pointe P.U.D 2 Unit 2 and of this

tract;
Thence, South 89°34'14" West, continuing with the southerly boundary of this tract, a distance of 263.50 feet,
Thence, South 54°01'30" West, continuing with the sontherly boundary of this teact, a distance of 162.50 feet;
Thence, South 26°01'30" West, continuing with the southerly boundary of this tract, a distance of 413,09 feet;
Thence, North 63°58'30" West, continuing with the southerly boundary of this tract, a distance of 135.98 fect;
Thence, South 26°01'30" West, continuing with the sontberly boundary of this tract, a distance of 252,75 feet;

Thence, North 63932'46" West, continning with the southerly boundary of this tract, a distance of 1590.75 feet to the
Point of Beginning and containing 231,899 acres of land,

Dezcription prepated from recorded plats and provious surveys and not 2 cusrent on the ground survey. No
monumentation was found or set at properly corners unless otherwise noted.

Bearings based on the recorded plat of Padre Island-Corpus Christi Commodpre's Cove Unit Two, a map of which is
recorded in Volmne 38, Pages 36 thru 44, Map Records of Nueces County, Texas. Unless this fieldnotes description, inchrding
preanible, seal and signature, appeats in its entirety, in its original form, surveyor assumes no responsibility for its accuracy.
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Job No. 38808.B200

’ URBAN
ENGINEERING

Maring District

STATE OF TEXAS
COUNTY OF NUECES

Ficldnotes for a 91.587 acro tract of land; said 91.587 acre tract beiug out of the. following teasts: a 23.07
acre tract, an 85.22 acre tract and a 49.89 acre fract out of Padie Island Nuniber |, as shown on thie vacating plat of
Padre Island - Corpus Christi Section H Unit 1 and Porfions of Padre Island.No. 1, 2 map of which is récorded in
Volume 52, Pages 60 through 62, Map Records of Nucees County; Texas, and ont of a portion of a 224,923 acre
tract of land out of Tracts Cand D, Padre Island No, 1; said 91.587 acie tract being riore fully described by metes
and bonnds-as follows!

Beginning at a poitit (ho mommentation found or set) on the cast boundary of Padre Istand Drive (State
Highway 358) for the southwest corner of this tract, from which point of bepinning, the southwest cotner of Lot
19, Block 22, Padre Island Number 1, a map of which is recorded in Volume 13, Pages 1 through 8, Map Records
of Nueces County, Texas, same being the intersection of the north boundary of Whitecap Boulgvard, public.
roadway, with the cast boundary of said Padre Island Drive:(State Fighway 358) bears South 01°16°30” West, a
distance of 1337.62 feet; '

Thenge, North 01°16'30" East, along said east boundary of Padre Istand Drive (State Highway 358), a
distance of 3362.00 feet for the northwest corner (no monumentation found or set) of this tract;

Thenco, South 88°43'30" East, along the north boundary of this tract, a distance of 690.52 feet for the
northeast corner (no monumentation found or set) of this tract;

Thence, along the east boundary-of this tract as follows:

South 52°51'59" Fast, a distance 0f 478,97 foet;

South 01°15'15" West, a distance of 350,00 fect,

South 43°44'45" Bast, a distance of 680.00 feet;

South 01°15'15" West, a distance of 700.00 feet;

South 46°15'15" West, a distance of 741.52 feet;

Sauth 01°15'15" West, a distance of §01.04 Feet for the southeast corner (no monumentation found:
of set) of this tract;

Thence, along the south boundary of this tract, same being the northerly boundary of Padee Island — Corpug
Christi, Cane Harbor Bay, a map of which is recorded in Volume 49, Pages § and 6, Map Records of Nueces
County, Texas as follows:
North 65°19'19" West, a distance of 188.29 feei:

South 73°40'26" West, a distance of 170.00 feet;
S\ Surveying IZROBB201NENIZS0ERL-MARINA-9IAC oo Page 1of'2

(361)854-3101 2725 SWANTNER DR, » GORPUS CHRISTLTEXAS 78404 FAX (361)854-6001
wwwurboneng,cam

TBPE Firm #145



Job No. 38803.B201
April 18, 2012
Marina District — 91.587 Acres

South 25°22'02" West, a distance of 261.52 foot;

Thence, North 89°4025" West, a distance of 594.73 feet to the Point of Beginning and containing 91.587
acres of land.

Description prepared from previous surveys and not a current on the ground survey. No monumentation
was found or set at property corners unless otherwise noted,

Bearings based on the recorded plat of Padre Istand Number 1, a map of which is recorded in Volume 13,
Pages 1 throngh 8, Map Records of Nueces County, Texas.

Unless this fieldnotes description, including preamble, seal and signature, appears in its entirety, in its

original form, surveyor assumes no responsibility for its accuracy,

E.{;uuux‘"'“:}" % ' /J%M
JUAN JOSE SALAZAR &7

Juan J, Salazar, RP.L.S,

License No. 4909

ntnulou-lu-hl‘nuu:nu
.

']

o

80\8urveying\38808\B20 1\FN32808B201-MARINA-91AC. doc Page 2 of 2



Bodre Istand —~ Goduun Cha Section
dre lstend -~ 5 tati jon H
224823 out of > < :
Unit 1 and Portions of Padre Island No. t
Trocts € ond B, Padre kland No. 1 Vol. 52, Pgs. 60~62, Mop
Records of Nueces County, Texas

NG5 19'19™W
188,29

91,587 Acres

MNWL.D.MQ.J& Padre fsland — Corpus Christi Section H
170.00 Unit 1 and Portions of Padre Bland No. 1
, Vol. 52. Pgs. 60-62, Map
S25°22'02™W Rerords of Nueces Counly, Texas

261.52° S _Aveny
=
445

Hve |

Yooating Plat of
Pedre islond —~ Corpus Christi Section H
Unit 1 and Portions of Podre lslond No. 1
Vel 52, Pgs. 60—62, Map
Recordz of Nueces County, Texas

TL'¥6G
M.SZ,0F.68N

5E8'43'30"E  g90.52"

Firata

NCI*16'307E 3362.00°

Padre Island Drive (State Highway 358) ewﬁw%a m.m_u,.m..a

e 00 Boulevard

1" = 406

Map to Accompany

Marina District
FEURBAN) or s 20n |
B ENGINEERING | Joz No.: 38308.82.01

WBRRN CORPUS CHRISTI, TEXAS SHEET: 1 of 1

fom Mo, Td%: 2725 Swegiter 3, Ghrist, TX 7B40¢
PHORE: (351} 854-3101 EAY: {351} B5t-8007




Maring District

<
s

~— F

LOCATION MAP OF
Marina District, Island Walk District, Pork District A, |
Pork District B ond Resort District

_I U B A DATE: APRIL. 20, 2012
G RENGINEERING | SSAE: NTS __
BETRWIES CORPUS CHRIST, TEXAS
Fow o, M, 7775 Setoer

JOB NO.r 38808,82.01

Loy Chest, 1X 25404
PHONE: (355} B5d-5101 M.aﬁ

SHEET: 1 OF 1
e DRAWN BY: RLG




METES & BOUND DESCRIPTION
FOR
PROPOSED TAX INCREMENT FINAMCE DISTRICT

A proposed Tax Increment Finance District in the city limits of the City of Corpus
Christl, located in Nueces County, Texas consistithg of 1,930.30 acres, more or less, and
more particularly described as follows;

Beginning at a point, the intersection of the centerline of South Padre Istand Drive
{Park Road 22) and the present Nueces-Kleberg County Hine, for the southeasternmost
corner of the tract herein described:

Thence northwesterly along the present NuecesKleberg County line, to Its
Intersection with the centerline of Palimira Avenue, shown on plat of Padre istand No. 1 in
Volume 13, Pages 1 through 8 Nueces County, Texas, Map Records, for the
southwesternmaost corner of this tract;

Thence northerly along the centerline of Paimira Avenue, to its Intersection with
the centerline of Avanti Avenue, shown on plat of Padre island ~ Corpus Christl, Section 4,
in Volume 33, Pages 44 through 47, Nueces County, Texas, Map Records, for an Inside
corner of this tract;

Thence westerly along the centerline of Avanti Avente to Its intersection with the
southerly extension of the centeriine of a 20 foot alley located east of and adjacent to
Block 215 of sald Padre Island - Corpus Christl, Section 4, for an outside corner of this

tract;

Thence northerly with the centeriine of said 20-foot alley and Its northerly
extension, to a point on the centerling of Crulser Street, for an outside corner of this

tract;

Thence easterly along the centerline of Crulser Street, to its intersection with the
southerly extension of the east line of Lot 15, Block 192, Padre island — Corpus Christi,
section 4, for an insicie corner of this tract:

Thence northerly with the aast line of said Lot 15, Block 192, Padre Island ~ Corpus
christi, Section 4 and Its northerly extension, to a point 40 feet north of the northeast
corner of said Lot 15, for an inside corner of this tract;

Thence westerly and southerly along a line that s 40 feet northwest of and parallel
to the northwest line of Block 192, Padre sland - Corpus Christl, Section 4, to a point on
the north right-of-way line of existing Whitecap Boulevard, for an outside corher of this
tract; :

Thence westerly along the north right-of-way line of existing White Cap Boulevard,
to the southwest corner of Block 27A, Padre Istand ~ Corpus Christl, Island Fafrway Estates,
shown on Plat of Record In Volume 46, Pages 208 through 210, Nueces County, Texas, Map
Records, for an outside corner of this tract;



Metes & Bound Description
Page 2

Thence northerly along the west line of said Block 27A, Padre Island - Corpus
Christl, Island Falrway Estates, Its curves and its angies, to a point on the south right-of-
way line of existing Commodore's Drive, for an outside corner of this tract;

Thence easterly along the south right-of-way line of existing Commaodore's Drive,
to its Intersection with the southerly extension of the centeriine of a 100-foot wide canai,
located west of and adjacent to Biocks 508 thrdugh 511, Padre island ~ Corpus Christi,
Mariner's Cay, shown on Plat of Record in Volume 34, Pages 54 and 55, Nueces County,
Texas, Map Records, for an Inside corner of this tract;

Thence northerly with the centerline of said 100-foot wide canal and its northerly
extension, to its Intersection with the centeriine of another 100-foot wide canal, located
north of and adjacent to Lot 4, Block 502, Padre Island — Corpus Christl, Mariner's Cay,
shown on Plat of Record In Volume 39, Pages 164 and 165, Nueces County, Texas, Map
Records, for an outside corner of this tract:

Thence easterly with the ¢enteriine of sald 100-foot wide canal, which is located
north of and adjacent to Lot 4, Block 502, Padre Island -~ Carpus Christi, Mariner’s Cay, to
its Intersectlon with the southerly extension of the east line of Lot 1, Block 85, Padre
island - Corpus Christi, Mariner's Cay, shown on pPiat Of Record in Volume 34, Pages 54 and
55, Nueces County, Texas, Map Records, for an inslde corner of this tract;

Thence northerly with said east line of Lot 1, Block 85, Padre island - Corpus Christ],
Mariners Cay, and [ts northerly extension, to a point on the centerline of exlsting Jackfish
Avenue, for an inside corner of this {ract;

Thence westerly along the centerline of said Jackfish Avenue, to a point on the
centertine of existing Ambrosia Street, shown on plat of Padre Island - Corpus Christi,
section 3, in Volume 33, Pages 83 and 84, Nueces County, Texas, Map Records, for an
outside corner of this tract;

. Thence northwesterly along the centerline of existing Ambrosia Street, to its
intersection with the centerline of existing Aquarius Street, for an outside corner of this
tract;

Thence northerly along the centerline of said existing Aquarius Street, to its
Intersection with the southeasterly extension of the southwest line common to Lots 46
through 52, Block 72, Padre istand - Corpus Christi, Section 2, shown on Plat of Record in
volume 41, Page 187, Nueces County, Texas, Map Records, for an Inside corner of this
tract; '

Thence northwesterly with sald southwest line common to Lots 46 through 52,
Block 72, Padre sland — Corpus Christi, Section 2, to the west corner of said Lot 52, for an
outside corner of this tract;

Thence northeasterly with the northwest line of said Lot 52, Block 72, Padre island
-~ Corpus Christi, Section 2, to-a point on the southwest right-of-way of existing South
Padre Island Drive (Park Road 22) for the north corner of said Lot 52 and a corner of this
tract;
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Thence northeasterly crossing sald existing South Padre Island Drive (Park Road 22),
to a point, for the west corner of Block 1, Padre island ~ Corpus Christl, Section 18, shown
on Plat of Record in Volume 38, Pages 69 anct 70, Nueces County, Texas, Map Records, and
a corner of this tract;

Thence northeasterly and southeasterly along the boundary iine of said Block 1,
Padre Island - Corpus Christ, Section 18, to a pbint on the southeast {ine common to
State Tracts 58 and 61, for an inside corner of this tract;

Thence northeasterly along said southeast line common to State Tracts 58 and a1,
to its intersection with a line that is 500 feef northeast of and paraflel to the
southwesterly shoreline of existing Packery Channel, for the northernmost corner of this
tract;

Thence southeasterly, along said line which Is 500 feet northeast of and paraliel to
the southwesterly shorelline of existing Packery Channel, to Its intersection with the
northwesterly extension of the southwest line of a 280-acre tract, more or iess, now or
formerly owned by Nueces County, Texas, described In Document No. 888926, Nueces
County, Texas, Deed Records, for an Inside corner of this tract;

Thence southeasterly with the southwest line of sald 280-acre tract and Its
extensions, crossing State Highway 361 and continuing southeasterly to a point on the
vegetation line near the shoreline of the GuIf of Mexico, for the east corner of this tract:

Thence southwesterly, along sald vegetation line, to a point on the southwest line
of a 137.73-acre tract, more or less, how or formerly owned by Eric C. Lower, described in
Document No. 956588, Nueces county, Texas, Deed Records, for an liside corner of this

tract;

Thence southeasterly, with the southwest line of sald 137.73-acre tract, to a point
on the shoreline of the Guif of Mexico, for an outside corner of this tract:

Thence southwesterly, along the meanders of the shoreline of the Gulf of Mexico,
o Its Intersection with the easterly extension of the north right-of-way ilhe of Beach
Access Road No. 4, for an outside corner of this tract;

Thence easterly, with the north right-of-way line of Beach Access Road No. 4 and its
extensions, to a point on the centeriing of South Padre island Drive (Park Road 22), for an
Inslde corner of this tract;

Thence southerly along the centeriine of said South Padre Isiand Drive Park Road
22), to Its Intersection with the present Nueces-Kleberg County line, for the point of
beginning,

save and except 18,00 acres, more or less, described as Padre tsland ~ Corpus
Chrlsti, Cane Harbor Bay Subdivision, shown on Plat of Record in Volume 49, Pages 5 and 6,
Nueces County, Texas, Map Records;

And
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Save and except 91.02 acres, more or less, consisting of Nueces County Park No. 2
(Packery Channel Park}, a portion of Padre Isiand No. 4 Subdivision, all of Padre sland No. 2
Subdivision, and a portion of the Nicolas and Juah Jose Balll Survey, Abstract No, 1998,
located west of and adjacent to Playa Del Rey, and more particularly described as follows;

Beginning at a point of the southwesterly shoreline of existing Packery Channel, a
point of Intersection with the easterly extension of the south line of Lot 16, Block 34,
Padre Island No. 1, shown on Plat of Record in Volume 13, Pages 1 through 8, Nueces
County, Texas, Map Records, for the eastearnmost corner of this tract:

Thence westerly with the south line of said Lot 16, Biock 34, Padre Island No. 1 and
its extensions, to a point on a line that Is 420 feet west of and paralle! to the west right-of-
way line of existing Playa Del Rey, for a southwesterly outside corner of this tract;

Thence northwesterly along said line which Is 120 feet west of and parailel to the
west right-of-way line of existing Plava Del Rey and its northerly extension, to a point on
the centerline of existing Verdemar Drive, shown on plat of Padre island No. 2, In Volume
43, Page 28, Nueces County, Texas, Map Records, for an inside corner of this tract:

Thence northwesterly along the centeriine of said existing verdemar Drive, to its
Intersection with the centerline of existing Sand Dollar Avenue {formerly Tortugas
Avenue), for an outside corner of this tract:

Thence northeasterly along the centerline of sald existing Sand Dollar Avenue
(formerly Tortugas Avenue), to Its intersection with the southeast line of Nueces County
Park No. 2 (Packery Channel Park), for an inslde corner of this tract;

- Thence southwesterly along the southeast line of Nueces County Park Ne. 2
{Packery Channel Park), to a point on the northeast right-of-way line of existing South
Padre island Drive (Park Road 22), for an outside corner of this tract;

Thence northwesterly along the northeast right-of-way line of said South Padre
island Drive (Park Road 22), to It5 intersection with southeast line of Block 4, Padre island -
Corpus Christl, Sectlon 18, shown no Plat of Record in Volume 105, Page 57, Nueces
County, Texas, Map Records, for the south corner of sald Block 4 and an outside corner of
this tract:

. Thence northeasterly along said southeast line of Block 4, Padre island ~ Corpus
Chiristl, Section 18, to its east corner thereof, for an inside corner of this tract;

Thence northwesterly along the northeast line of said Block 4, Padre Island -
Corpus Christi, Section 18, to Its north corner thereof, for a point on a line common to
Block 2, Padre island — Corpus Christ, Sectlon 18, shown on Plat of Record In Volume 38,
Pages 639 and 70, Nueces County, Texas, Map Records, and Nueces County Park No. 2
(Packery Channel Park), and the west corner of this tract;

Thence northeasterly with said line common to Block 2, Padre Isiand — Corpus
Christi, Section 18 and Nueces County Park No. 2 (Packery Channel Park), to a point on the
southwesterly shoreline of existing Packery Channel, for the north corner of this tract;
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Thence southeasterly along the meanders of said southwesterly shoreline of
existing Packery Channel, o its intersection with the easteriy extension of the south ine
of Lot 16, Block 34, Padre island No. 1, for the polnt of beginning.
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